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Arizona Corporation Commission Office of Railroad Safety (ST T
Attn: Chris Watson s e

2200 N. Central Avenue # 300,

Phoenix, AZ 85004.
RR-03639A-10-0206

Mr. Watson,

Attached are eleven copies of the submuttal package for a private rail crossing of Peters Road
between Burris Road and Thomton Road in the City of Casa Grande.

This request for a crossing is being made by Central Arizona Commerce Park and the City is in
support of their desire to cross Peters Road to enable expansion of the Industrial Park and its ability
to be served by rail.

This is the only location in Casa Grande that is suitable for such a use and the area 1s already
designated in the General plan as Industrial. The parcels in question are in fact designated I-2and I-1
heavy/light industrial.

This is a very important corridor for the City's future job growth and we look forward to working
closely with you in the future to ensure that the crossing is made possible.

Please contact me, if you should have any questions at my dlrect lme 520—47 1-8625 ext. 3300, on my
cell phone at 520-251-3030 or at my ematil address (;: st oy

Sincerely,

Paul F. Tober, P. E.
Traffic Engineer

Cc:  Kevin Louis, Public Works Director
Greg Smith, City Engineer




@ Central Arizona Commerce Park (cazcp)
Casa Grande, AZ
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Central Arizona Commerce Park

+560 Rail Served Acres in Casa Grande, Arizona

+ s P o o

Manufacturing | Retail | Distribution | Rail | Warehousing
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CENTRAL ARIZONA COMMERCE PARK
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ZONING: I-2 Heavy Industrial - accomodates most industrial uses

ACCESS: I-10/1-8 / Union Pacific Rail UNION
Access to major interstates, freeways and rail. Ideal location where PAC":'C
transportation is a consideration.

BUILD TO SUIT: Design, buy, lease or build.
MANAGEMIENT: Experienced team that ensures high standards.
INCENTIVES: Casa Grande Employment Enterprise Zone
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FOR MORE INFORMATION, CONTACT:
l'\ Land Advisars Kirk McCarville | 520.836.8801
ORGANIZATION Michele Pino | 480.483.8100

CENTRAL AR|ZONA COMMERCE PARK Jackob Andersen | 480.209;, %5

Tim Smith | 602.762.9622

www.cach.com
Rail Served Rail Served Rail Served

© 2009 Central Arizona Commerce Park, LLC. All rights reserved.
No warranty or representation is made to the accuracy of the foregoing information. Terms and availability are subject to change or withdrawal without notice.



http://www.cucp.com
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City of
Casa Grande

May 12, 2009

Jackob Andersen

Central Arizona Commerce Park L.L.C
3666 N Miller Rd # 105

Scottsdale, AZ 85251

Re: rail crossing on Peters Rd. and support for I-2 Zoning

Dear Jackob:

I want to personally compliment you and your team for the successful
completion of the rail served industrial park in Casa Grande’s premiere
employment corridor at the Thornton Road /Interstate 8 interchange. Rail
served industrial property is a rare commodity in Arizona and the City of
Casa Grande looks forward to assisting you with your efforts to expand the
park.

Expansion of the rail served industrial park requires the extension of the rail
spur across Peters Road which the City of Casa Grande supports. In
addition, the City has designated the entire section of land lying South of
Peters Road as Industrial/Manufacturing land use in the General Plan 2020.
This comprehensive land use plan sets the stage for significant industrial
development in the Thornton Road corridor which will be one of Arizona’s
largest employment centers. This center is already home to Daisy Brand
Foods, Walmart Warehouse Distribution Center, National Vitamin
Company, Graham Packaging, Southwest Metals, Mid State Services,
Hexcel Corporation, Golden Eagle Distributing, Diamond Plastics, Bull
Moose Tube, Price Industries and a host of other manufacturers and
distributors. '

The Industrial/Manufacturing land use designation will allow consideration
of both I-1 (light industrial) and I-2 (Heavy Industrial) zoning applications.

Telephone: 520/421-8600 - Telefacsimile: 520/421-8602 - TDD: 520/421-8623
City Hall: 510 East Florence Boulevard - Casa Grande, Arizona 85222



City staff supports the idea of additional I-2 zoning where you are proposing
to expand the rail served industrial park.

Please let me know if there is anything I can do to assist in your efforts to
bring additional quality economic development to our area. Our
development review team is professional in every way and fully understands
the need to expedite reviews and permits when development comes
knocking on the door.

Sincerely,

fits ptecle

Rick Miller
Planning and Development Director






C.G. Contract No. 410-5

EASEMENT AND MAINTENANCE AGREEMENT

This Easement and Maintenance Agreement (“Agreement”) is made this 3Ot day
of Ao\ , 2010 by and between City of Casa Grande, an Arizona Municipal
Corporation, and Central Arizona Commerce Park, LLC an Arizona Limited Liability
Corporation.

RECITALS

1. City of Casa Grande, Arizona is the owner of Real Property and Roadway
as described on the attached Exhibits A and B, which are incorporated herein by
reference.

2. Central Arizona Commerce Park, LLC is the developer of the Real
Property abutting both the geographic North and South of the Real Property owned by
City of Casa Grande. The legal description of the Central Arizona Commerce Park
property is attached as Exhibit C, which is incorporated herein by reference.

3. Subiject to the terms of this Agreement, the City of Casa Grande, Arizona
intends to grant to Central Arizona Commerce Park, LLC, along with its successors in
interest, a non-exclusive easement across a portion of land, named and dedicated as
“Peters Road,” for the purpose of constructing an at-grade railroad crossing joining the
North and South parcels described in Exhibit C and owned by Central Arizona
Commerce Park, together with the installation and maintenance of railroad at-grade
crossing protection devices as required by the State of Arizona, Pinal County and City
of Casa Grande, Arizona.

4. Whenever the term “CITY” is used in this Easement and Maintenance
Agreement, it shall mean City of Casa Grande, Arizona. Whenever the term “CAZCP”
is used in this Easement and Maintenance Agreement, it shall mean Central Arizona
Commerce Park, LLC. '

5. CITY and CAZCP are entering into this Easement and Maintenance
Agreement for the purpose of allowing CAZCP to construct a railroad crossing to serve
an Industrial Park under development by CAZCP. The industrial park that is under
development will provide enhanced employment opportunity for the citizens of CITY and
an increased tax base for CITY.



AGREEMENT

NOW. THEREFORE, for good and valuable considerations, the receipt and
sufficiency of which is here by acknowledged, the parties hereto agree as follows:

1. Grant of Easement. Subject to the terms of this Agreement, CITY
hereby grants and conveys to CAZCP and its permitted successors and assigns as set
forth in this Agreement, a perpetual, non-exclusive easement over and across that
certain real property as described on attached Exhibits A and B (the “Easement
Property”) for the purpose of constructing and maintaining an at-grade railroad crossing
between parcels of land being developed by CAZCP as an industrial park. The property
to be served by the railroad crossing is described in deeds recorded in the in the Office

of the Pinal County Recorder as under document nos. 2009-098865, 2008-098161, and
2004-096571. '

Following the construction of the. crossing in accordance with the
approved plans and acceptance of the railroad crossing, CITY and CAZCP agree that
they will execute an Easement Grant to be recorded in the office of the Pinal County
Recorder describing the easement “as built.”

2. Design of Railroad Crossing. The design of the railroad crossing
shall comply with all design and safety requirements mandated by the railroad
companies operating equipment over facility, CITY, the Arizona Corporation
Commission, and any other local, state or federal governmental agency with jurisdiction
over the construction or operation of railroad facilities within the CITY. Failure of
CAZCP to obtain the necessary approvals by December 31, 2012 shall be grounds for
termination of this Easement upon written notification by CITY to CAZCP of the intent to
terminate the same. The City Manager or CITY may extend this deadline if he deems
that such extension is in the best interest of CITY.

As a condition of approval of the design of the railroad crossing,
CAZCP shall provide CITY with copies of all required approvals of the design.

3. Construction of Access Track. All construction shall be performed in
compliance with all building and safety codes applicable to the construction of a railroad
crossing. |If requested by CITY following the issuance of a building permit, CAZCP
shall, at its sole cost and expense, engage a civil engineer licensed by the Arizona
Board of Technical Registration to act as a special inspector who will certify compliance
with all applicable building and safety codes.

The construction of the railroad crossing shall be completed within 365 days of
the issuance of the building permits. “Completion” means the construction of all of the
improvements described on the permitted plans for the railroad crossing and the
inspection and approval of the construction by the local building official or his designate.




4, Repair_and Maintenance. CAZCP shall at all times maintain all
components of the railroad crossing constructed under this Agreement to ensure that
the crossing does not damage or otherwise impair Peters Road. CAZCP shall bear all
costs of maintenance of the railroad crossing, and CITY shall have no liability or
responsibility therefore.

CAZCP agrees that it shall periodically inspect the railroad crossing
for defects and proper operation. Upon notice of a defect in any safety equipment,
CAZCP will suspend use of the railroad crossing until adequate temporary safety
measures to protect the traveling public are in place, or until the defect in the safety
equipment is repaired. The type of temporary safety measures that must be employed
shall be determined by CAZCP after reasonable consultation with CITY. However, the
temporary safety measures employed shall, at a minimum, meet any applicable CITY
standards for traffic control and otherwise provide a comparable level of safety as the
automatic safety which was approved and installed during the construction of the

railroad crossing. All costs of -temporary safety measures shall also be borne by
CAZCP. -

5. Insurance and Liability. CAZCP and CITY agree that following the
final inspection and approval of the construction of the railroad crossing, CITY shall
have no obligation to maintain or otherwise no right to control the maintenance or use of
the railroad crossing except as set forth in this Agreement. CAZCP agrees that it will
defend, indemnify, and hold CITY harmless from all claims, demands, or causes of
action of any type or nature arising out of the construction, maintenance, and operation
of the railroad crossing.

CITY shall promptly give notice to CAZCP of any known claims or
demands for compensation, including providing CAZCP with any demand letter,
accident reports, investigative reports, or other documents relating to the demand for
compensation.

(CAZCP) shall purchase and maintain throughout the term of the
Easement, and at its sole expense, a general liability insurance policy with a reputable
insurer authorized to do business in Arizona and reasonably acceptable to CITY,
providing for at least $2 million in bodily injury liability coverage and $100,000 in
property damage coverage. The limits of the coverage shall be increased annually by
an amount equal to the Consumer Price Index for all goods published by the Bureau of
Labor Statistics. If the Consumer Price Index is no longer published then CAZCP shall
select a similar published index and use that index as a means of determining the
minimum coverages required under this Paragraph. CITY, along with its officers and
employees, shall be named as an additional insured under CAZCP policy for all actions
arising out of the construction, maintenance and operation of the railroad crossing
constructed under this Agreement. Each insurance policy shall provide at least thirty
(30) days notice of cancellation or non-renewal and provide that notice of such



cancellation or non-renewal shall be provided to CITY. CAZCP shall provide certificates
of insurance evidencing the policies set forth in this Paragraph to CITY annually.
Failure to procure or maintain the insurance required by this Paragraph shall require
CAZCP to immediately cease all use of the Easement until such insurance has been
obtained, and CITY may, upon notice and at least thirty (30) days opportunity to cure,
terminate this Easement if CAZCP does not keep such insurance in place. During any
time that CAZCP has not obtained or maintained adequate insurance, CITY may obtain
such insurance to protect its own interests and the full cost of such insurance shall be
borne by CAZCP upon demand from CITY.

6. Covenant Running With The Land. The easement hereby granted
by CITY over the Easement Property is appurtenant to the industrial park property
under development by CAZCP and a burden upon the Easement Property. The
dominant estate shall be the industrial park under development by CAZCP and the
servient estate shall be the Easement Property. The easement, covenants and
conditions herein contained shall run with the land and the benefits inure to the parties
hereto as well as their heirs, successors, and assigns as set forth in Paragraph 7.

7. Assignment of Rights and Obligations by CAZCP.

CITY understands that the developer of the industrial park intends to
initially transfer ownership of its rights and obligations under this Agreement to a
property owner's association for the industrial park. CITY consent for any such
assignment, as well as to any subsequent assignment by any party, shall be required
but shall not be unreasonably withheld. As a condition of such Assignment, the
assignee shall be required to specifically agree to the assignment in writing, as well as
consent to and agree to be bound by all of the provisions of this Agreement (including
but not limited to maintenance obligations, insurance obligations, and the duty to
indemnify CITY). It shall not be unreasonable for CITY to object to an assignment if
doing so would increase the possibility of default by the non-CITY party, (including but
not limited to the initial transfer to the anticipated property owner's association if the
provisions of any Covenants, Conditions, and Restrictions applicable to the property
owner's association allow the dissolution of the association without adequate protection
or assignment of liability for maintenance of the crossing or compliance with the
remaining terms of this Agreement.) Any assignment or attempted assignment made in
violation of this provision shall not serve to relieve an assigning party of any burden
placed on it pursuant to this Agreement.

8. No Dedication for public Use. The provisions hereof are not
intended to and do not constitute a dedication of the railroad crossing for public use,
and the rights herein created are private and for the benefit only of the parties hereto,

their heirs, successors and assigns, employees, tenants, subtenants, licensees and
invitees.




9. No Partnership. It is agreed that nothing contained in the
Agreement shall be deemed or construed as creating a partnership, joint venture, or any
similar association between the parties hereto. ’

10. Notices. Unless otherwise required by law, all notices permitted or
required to be given hereunder shall be in writing and shall be conveyed by (i) personal
delivery (including delivery by any messenger or courier service) or (ii) the United
States Postal Service, by certified or registered mail, postage prepaid, with return
receipt requested, as follows:

If to Central Arizona Commerce Park, LLC:

Central Arizona Commerce Park, LLC
3666 N. Miller Road #105 .
Scottsdale, Arizona 85251

If to the City of Casa Grande:

City of Casa Grande
510 E. Florence Blvd.
Casa Grande, AZ 85122
Attention: City Manager

with a copy to:

City of Casa Grande
510 E. Florence Bivd.
Casa Grande, AZ 85122
Attention: City Clerk

Notice given by personal delivery shall be deemed to have been given upon
delivery to the appropriate address, and notice given by United States Mail shall be
deemed to have been given three business days after deposit in the United States Mail.
Each party may designate from time to time another address in place of the address

herein above set forth by notifying the other party in the same manner as provided in
the paragraph.

11. Attorneys’ fees. If either party to the Agreement shall breach its
obligations hereunder or fail to fulfill or perform any of its covenants or obligations under
this Agreement, that party shall pay all costs, including without limitation, reasonable
attorneys’ fees and expert witness fees, that may be incurred to enforce the terms
covenants, conditions and provisions of this Agreement, or that may be incurred as a

result of a default under or breach of this Agreement whether or not legal action is
commenced. ‘ S




12. Entire Agreement. All exhibits attached to this Agreement are
incorporated into this Agreement by reference and made a part hereof. This
Agreement, together with all exhibits, is the entire Agreement between the parties
covering everything agreed upon or understood in connection with the Easement
Property. There are no oral promises, conditions, representations, understandings.
Interpretations or terms of any kind as conditions or inducements to the execution
hereof or in effect between the parties.

13. Time is of the Essence. Time is of the essence with respect to the
performance of all terms, covenants, conditions and provisions of this Agreement.

14. Applicable Law. This Agreement and the rights of the parties hereto
shall be interpreted, governed and construed in accordance with the laws of the State of
Arizona.

15. Section Headings. The section headings in this Agreement are
inserted for convenience only and shall be disregarded in interpreting the terms,
covenants, conditions and provisions of this Agreement.

16. Waiver. Either of the parties shall have the right to excuse or waive
performance by the other party of any obligation under this Agreement by a writing
signed by the party so excusing or waiving. No delay in exercising any right or remedy
shall constitute a waiver thereof and no waiver by either party of the breach of any
covenant of this Agreement shall be construed as a waiver of any preceding or
succeeding breach of the same or any other covenant or condition of this Agreement.

17. Construction. The singular shall include the plural and the plural the
singular unless the context requires the contrary, and the masculine, feminine, or neuter
shall each include the masculine, feminine and neuter as the context requires.

18. Amendments. This Agreement or the terms hereof may be revoked
or amended at any time by.recording in the office of the County Recorder of Pinal
County, Arizona, an instrument in writing reciting such revocation or amendment,
bearing the acknowledged signature of the parties hereto, or their heirs, successors and
assigns, together with any lien holders and other necessary parties.

19. E-Verify Requirements. To the extent applicable under ARIZ.
REV. STAT. § 41-4401, CAZCP and its subcontractors warrant compliance with all
federal immigration laws and regulations that relate to their employees and compliance
with the E-verify requirements under ARIZ. REV. STAT. § 23-214(A). CAZCP’s or
subcontractor's breach of the above-mentioned warranty shall be deemed a material
breach of the Agreement and may result in the termination of the Agreement by City.
CAZCP agrees to insert language similar to this paragraph in-all contracts in which they




engage with subcontractors on this project to ensure that those subcontractors are
meeting the requirements of the above-mentioned statutes. City retains the legal right
to randomly inspect the papers and records of CAZCP and its subcontractors who work
on the Agreement to ensure that CAZCP and its subcontractors are complying with the
above-mentioned warranty. CAZCP and its subcontractors warrant to keep the papers
and records open for random inspection during normal business hours by City. CAZCP
and its subcontractors shall cooperate with City’s random inspections including granting
City entry rights onto its property to perform the random inspections and waiving their
respective rights to keep such papers and records confidential.

20. Compliance with A.R.S. §35-391.06 and 35-393.06. CAZCP, and
his/her firm, certifies that it does not have, nor will it for the duration of this contract

have, scrutinized business operations in Sudan or Iran as defined in A.R.S.§ 35-391.06
and 35-393.06. ‘

CITY OF CASA GRANDE CENTRAL ARIZONA
COMMERCE PARK, LLC

By/cz/\ — \\\ By: Sunflower Development, Inc.,
James V. Thompson, City Manager Its Manager

ATT, D BY:

> SI
Gloria Leija, MMC, City C
APPROVED AS TO FORM:

T Wl

Brett D. Wallace, City Attorney
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State of Arizona ) City Manager
) ss Acknowledgment

County of Pinal )

On this 3otk day of s , 2010, James V. Thompson who acknowledged himself to
be the Casa Grande City Manager personally appeared before the undersigned and that he, as such
City Manager, being authorized to do so, executed the Agreement between Sunflower Development
Inc. and the City (identified in City of Casa Grande records as C.G. Contract No. 410-5) in the
capacity therein stated and for the purposes therein contained by signing his name.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

OFFICIAL SEAL

&2 MARIA VAZQUEZ \ &/
1 T ; NOTARY PUBLIC - State of Arizona 2

PINAL COUNTY
lg‘y Comm. Expires Dec. 21, 2010 Notary Pubhc

State of Arizona ) Jackob H. Andersen
) ss Acknowledgment
County of Plaa\ )
On this 27* day of P(pw \ , 2010, Jackob Andersen personally appeared before

the undersigned and acknowledged hlmself to be the President of Sunflower Development, Inc. (and
he has the authority to sign for Sunflower Development, Inc. and Sunflower Development, Inc. can
bind the other entity) being authorized so to do, executed the Agreement between Sunflower and the
City (identified in City of Casa Grande records as C. G. Contract No. 410-5) in the capacity therein
stated and for the purposed therein contained by signing his name.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

‘, (‘\
k}\j” /,Q/ r—

Notary Public

My commission expires:

OFFICIAL SEAL
MARIA VAZQUEZ
- E NOTARY PUBLIG - State of Arizana
> PINAL COUNTY

NWComm E/pues Dec. 21,2010

V=
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EXHIBIT B



<z

Harvey Land Surveying, Inc,
139 West Cotichwood Lane
Suite 103

Casa Grande, Arizona 85222

September 3, 2008

RAIL SPUR EASEMENT
LEGAL DESCRIPTION

THE WEST 30 FEET OF THE SOQUTH 55 FEET OF THE SOUTHEAST QUARTER OF SECTION 25,
AND THE WEST 30 FEET-OF THE NORTH 55 FEET OF THE NORTHEAST QUARTER OF SECTION
36, TOWNSHIP 6 NORTH, RANGE 5 EAST OF THE GILA AND SALT RIVER BASE AND MERIDIAN,
PINAL COUNTY, ARIZONA BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTH QUARTER CORNER OF SAID SECTION 25;

THENCE NORTH 00 DEGREES 33 MINUTES 20 SECONDS EAST ALONG THE NORTH-SOUTH MID—
SECTION LINE OF SAID SECTION 25, A DISTANCE OF 55.02 FEET TO THE NORTH LINE OF THE
SOUTH 55.00' OF SAID SOUTHEAST QUARTER;

THENCE NORTH 8% DEGREES 05 MINUTES 43 SECONDS EAST ALONG SAID NORTH LINE, A
DISTANCE OF 30.00 FEET;

THENCE SOUTH 06 DEGREES 33 MINUTES 20 SECONDS WEST ALONG A LINE.BEING 30.00 FEET
EAST OF AND PARALLEL WITH THE NORTH-SOUTH MID-SECTION LINE.OF-SAID SECTION 25,
A DISTANCE OF 55.02 FEET TO THE SOUTH LINE OF SAID SOUTHEAST QUARTER OF SECTION
25;

THENCE SOUTH 00 DEGREES 16 MINUTES 47 SECONDS EAST ALONG A LINE-BEING 30.00 FEET
EAST OF AND PARALLEL WITH THE NORTH-SOUTH MID-SECTION LINE OF SAID SECTION 36,
A DISTANCE OF 55.00 FEETTO THE SOUTH LINE OF THE NORTH 55.00 FEET OF SAID
NORTHEAST CORNER; :

THENCE SOUTH 89 DEGREES 05 MINUTES 43 SECONDS WEST ALONG SAID SOUTH LINE, A
DISTANCE OF 30.00 FEET THE NORTH-SOUTH MID-SECTION LINE GF SAID SECTION 36;

THENCE NORTH 00 DEGREES 16 MINUTES 47 SECONDS WEST ALONG SAID MID-SECTION LINE,
A DISTANCE OF 55.00 FEET TO THE POINT OF BEGINNING.

CONTAINING 3,301 SQUARE FEET [ 0.0758 ACRES ] MORE OR LESS.

EXPIRES 03-31-2011

CAZCP Peters Road.doc Page 1 of |
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‘ : ORDINANCE NO. 2629

AN ORDINANCE OF THE COUNCIL OF THE CITY OF CASA
GRANDE, ARIZONA, AUTHORIZING THE CITY TO ENTER
INTO AN EASEMENT AND MAINTENANCE AGREEMENT
WITH CENTRAL ARIZONA COMMERCE PARK, L.L.C.; AND

EXECUTION OF THE EASEMENT AND MAINTENANCE
AGREEMENT BY THE CITY MANAGER.

BE IT ORDAINED by the Council of the City of Casa Grande, Arizona, as follows:

The Mayor and Council of the City of Casa Grande hereby authorize:

1. An Easement and Maintenance Agreement with Central Arizona
Commerce Park, L.L.C. for a private rail spur easement across Peters
Road; and

2.

Execution by the City Manager of an Easement and Maintenance
Agreement (identified in City records as C.G. Contract No. 410-3).

PASSED AND ADOPTED by the Mayor and Council of the City of Casa Grande,

Arizona, this 19™ day of April, 2010.

Robert M.J a
Mayor

ATTEST: APPROVED AS TO FORM:

g,
%/ ‘\f\* Rl s Duth) UL

Kemilie S. Mlller CMC Bretf Wallace
Deputy City Clerk o S City Attorney

PW O-Easement and Maintenance Easement Agreement with Central Arizona Commerce Park LLC
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RAIL SPUR EASEMENT

NORTH QUARTER CORNER/PB -

SEC. 25, TBS, R5E
FND. BRASS CAP IN HANDHOLE

!

5360.96'

FUTURE 55’
Wi 30"t — RIGHT OF WAY LINE
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: SEC. 25, T6S, R5E s :3.«' & m// SEC. 25, T6S, RBE
| FND. CONCRETE FILLED IRON PIPE 5 7 N FND. BRASS CAP O, |
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t\.j Ve O// // gm O -
%z' /Z S U)/ 1 E
N SBYGE'43"W ol |
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FUTURE 55° = 30"~
RIGHT OF WAY LINE T |-,
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| . A Y2
SOUTH QUARTER CORNER . . 0331
A e NOT TO SCALE .EXPIRES,, 03-31-2011
FND. 1/2" IRON PIPE, 1.7 DOWN - HARVEY LAND SURVEYING, INC.
B - L __ 1139 WEST COTTONWOOD, SUITE 103

(520) 876—4786 )
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Harvey Land Surveying, inc,
139 West Gotionwood Lane
Suite 103

Casa Grande, Arizona 85222

September 3, 2008

RAIL SPUR EASEMENT
LEGAL DESCRIPTION

THE WEST 30 FEET OF THE SOUTH 55 FEET OF THE SOUTHEAST QUARTER OF SECTION 25,
AND THE 'WEST 30 FEET OF THE NORTH 55 FEET OF THE NORTHEAST QUARTER OF SECTION
36, TOWNSHIP 6 NORTH, RANGE 5 EAST OF THE GILA AND-SALT RIVER BASE AND MERIDIAN,
PINAL COUNTY, ARIZONA BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTH QUARTER CORNER OF SAID SECTION 25;

THENCE NORTH 00 DEGREES 33 MINUTES 20 SECONDS EAST ALONG THE NORTH-SOUTH MID-

SECTION LINE OF SAID SECTION 25, A DISTANCE OF 55.02 FEET TO THE NORTH LINE OF THE
SOUTH 55.00" OF SAID SOUTHEAST QUARTER;

THENCE NORTH 89 DEGREES 05 MINUTES 43 SECONDS EAST ALONG SAID NORTH LINE, A
DISTANCE OF 30.00 FEET;

THENCE SOUTH 00 DEGREES 33 MINUTES 20 SECONDS WEST ALONG A LINE.BEING 30.00 FEET
EAST OF AND PARALLEL WITH THE NORTH-SOUTH MID-SECTION LINE. OF SAID SECTION 25,
A DISTANCE OF 55.02 FEET TO THE SOUTH LINE-OF SAID SOUTHEAST QUARTER OF SECTION
25;

THENCE SOUTH 00 DEGREES 16 MINUTES 47 SECONDS EAST ALONG A LINEBEING 30.00 FEET
EAST OF AND PARALLEL WITH THE NORTH-SOUTH MID-SECTION LINE OF SAID SECTION 36,
A DISTANCE.OF 55.00 FEET TO THE SOUTH LINE OF THE NORTH 55.00 FEET OF SAID
NORTHEAST CORNER;

THENCE SOUTH 89 DEGREES 05 MINUTES 43 SECONDS WEST ALONG SAID SOUTH LINE, A

DISTANCE OF 30.00 FEET THE NORTH-SOUTH MID-SECTION LINE GF SAID SECTION 36;

THENCE NORTH 00 DEGREES 16 MENUTES 47 SECONDS WEST ALONG SAID MID-SECTION LINE,
A DISTANCE OF 55.00 FEET TO THE POINT OF BEGINNING.

CONTAINING 3,301 SQUARE FEET [ 0.0758 ACRES ] MORE OR LESS.

EXPIRES 03-31-2011

CAZCP Peters Road.doc Page | of 1




60/12/6 0¢ 0

ONISSO¥D Q3SOd0Nd
QvOY S¥AL3d doZVD ﬁ
1334 Nt 37v0S

YNOZRYY “03 VIOJMYN JONYED YSYO

ANYIIOO QYOYTIvY DLV NOIND

QW

.mmm&nm NIHIHYT _ y3duna : c
$B6C+LD! nnwwm T NIHLYVI Nbﬂv
;- 2 1
o - g %
n sl (G Y \
— # O Y £ &
s + _m T TNt n-:;.@ 1-om @ s © X
d  oN—x 3L39oNOO | 0350d0¥d ! et /
R T i gN3537 NOIS
5 .
™ NYIQIW Ker ﬂ.&hv SONDIMYH N.Q\C.v SNIIS 02‘2k<§/lllizlcln.l. S
——— nuw«\w - R e —— L _ _Moyavoy __ ANIN3AVd a3SOOYd— m.uuz§n< 03S0d0Yd N e
I 8 AN T RN T T
-1
_ .._. [Ol] CY /
! __ ] zmS:o:mJ/ e Q40D o // 0
. e gy . [ e e iz P —— i ran I
Al 41* e T e I Rz g e
B ||4|...1—|l_ ll..||||..lI.||lll.ll.l.lll..ln..lllll.lllll.ll.ll.ll.lllllll e — —_—— e —— e —
] — : ==
1 :/ -
| avod Siiigd - - - x T - - - 7 -
1 % S
i o |uw.l.—.|q| — it e — —— — e m— — — — st S ot e i S s e o . . S e s ot ey bt W M gt i ks ot it v s i Armtns i
g g N
— e e e
7 il 1=)Y2%e) Ty —0y Er ey
ant gous/ 19 U o Pt
e T | T —I > .#/ A A, B T e B SS—— X o) - ¢ (1) N, s ——— —_ —
3 SYIATTUNYD
a_ . . AMVSSIOIN
= m GNV SLHOM “S3LYD SV GUVI0T3Y 38 TIM "
W. W_ SYNOIS 0350d0¥d SIUNUN ONUSIXT TV ——— SIWN___
g 8 V=¥ NOLUD3IS IOYHO~8Nns
c & : ISVTIVE .8
3
" MY “doyd

g e

R R A RS RSN

a

AVHOVOY ONUSIXI \

ONISSOXD ILIHINOD




e 80/1z2/6 08 o] VNGZWY “03 VGOOIVN SONVED VSVD
ONLLOY] ONISSOHD Q3S0dONd oo 9
3.@»:"—\«- =) ._v
avoY S¥313d JOZVO 1IN 30UN3S NOSONL
ANYINGD QYOUIvY JLiVd NOINA
1334 NI 37V0S
T
-om @ 1-51Y @ >
TQNIDTT NOIS 3 oNi=X
— m nVIC
o e e o __mowavoy _ | R o O s
]
© XIVMIAIS .9 o —
¥ 8400 o
3NV 38 9 o
-l.llﬁl LT T TR ety gy e me SR T T I T R T .llllnl.ﬂlllli"l!.d_dl .,m.ql "W”»tll“l'tlll\ﬂ.!l _m— S e OO ST - e mT mmmm ST TR e R R e
....... - w TAVYL 2 R ] —_
3INVT TAVYL 2L X} ——
Doy ¥ ETVVCTVV- VI THSNENS SPN RS — - - -
VIQ3NAINYVANGAL X Gvou Svai3d
G NOINSOAL™ W@ﬁ NI TAVAL () ] —
—_—— e T T =T |.sl||||||||....|I||l|||.|.l..|l|.nul|||l|l|.|||||
INvT Vel B lw (R —_—
e T e e — e —
3NVT 38 L9 o
) —89n0 )
/ IVM3DIS .9 o INC
T lauaummsmxinut e T T T T Javss3oaN T -
a3ONVAQY 03SOA0YD dvA NOLLYOO1 S s
™
("dAl) SONDIEVH THH VATSS ’
INIWIAYd (3SOd0Yd 3
=
g 7
e
8 o —
9 3
S NOLVOOT
|18 MiH g - L03r0¥d
! L8Z AMH m
%~ (76) ARH|QNGE VIO
X
2
&
N
- 8e7 MM
-2 \w







WHEN RECORDED MAIL TO:

Casa Grande 21 Investment LLC

Attn: Jackob H. Andersen f-iff /R 12{18"0: 1:‘:3

3666 N. Miller Rd. #1058 PAGES: o 4

Scottsdale, AZ 85251 FEE NUMBER: 3008-120«93
L6 PYST

DO NOT REMOVE THIS COVER SHEET. IT IS NOW PART QF THE RECORDED
DOCUMENT. -y

DOCUMENT TO BE RECORDED:

Permanent Rail Easement

e




BERMANENT RAIL CASCMENT
KNOW ALL PERSONS BY THESE PRESENTS:

The undersigned “Grantor(s)’ AUZA RANCHES, LL.C., an Asizons Limited Llabinty Company, for
and in consideration of $10.00 and other good and valuable consideration, recaipt of which is
hereby acknowledged, does hereby grant(s) unio PETERS & BURRIB, L.L.C., an Arizona Limited
Liabiity Company {“Grantee’), a perpstual Easement, for Rall Rwht-oi-Way under cmf mrough
and across the following described real esiate: L

A PORTION OF THE SOUTHEAST QUARTER OF SECTION 25/ TCMNSHIP 6
NORTH, RANGE 5 EAST OF THE GILA AND SALT RIVER BASE AND + ™
MERIDIAN, PINAL COUNTY, ARIZONA BEING MORE PARTICUU’&RLY
DESCRIBED AS FOLLOWS: . ;

BEGINNING AT THE SOUTH QUARTER CORNER OF SNDSEOTlON 25,
THENCE NORTH 00 DEGREES 33 MINUTES 20 SEGSMQS EAST ALO&G
THE NORTH-SQUTH MID-SECTION LINE OF SAID SECTION 285, A DISTANCE
OF 2875.48 FEET TO THE CENTER QF SAID SﬁGT ION28; -

THENCE NORTH 89 DEGREES 51 V! ﬂUTES 18 SECQNDS EAS"' ALONG
THE EAST-WEST MID-SECT!ON LINE OF SAIO SECT!ON 25 ADISTANCE

OF 15.00 FEET;

THENCE SOUTH 00 DEGREES 33 MlNUTES 20 SECONDS WEST ALONG A
LINE BEING 15.00 FEET EAST OF AND PARALLEL WATH SAID NORTH-
SOUTH MID-SECTION LINE, A DiSTANCE QF 1409 80 FEET,

THENCE SQUTH 89 DEGRE‘ES 28 MINIJTES 40 BECONDS EAST, A
DISTANCE OF 15.00 FEET

THENCE SOUTH 00 DEGREES 33 MINUTES 20 SECONDS WEST ALONG A
LINE BEING 30.00 FEET EAST OF AnD PARALLEL WAITH THE NORTH-
SOUTH MID-SECTION LINE, A DISTANCE OF 1265.00 FEET TO THE SOUTH
LINE OF SAID SOUTH EAST QUAﬁTER OF SECTION 25;

THENCE SOUTH 88 DEGREES 05 MINUTES 43 SECONDS WEST ALONG
SAID SOUTH LINE, A DISTANCE OF 30.01 FEET TO THE TRUE POINT OF
BEGINNING. N

(hemna&er caiied “Eaaement Area‘*) for the purpese of constructing, reconstructing, repairing
enlerging, operating and maintaining rail uses, together with the necessary appurtenances thereto,
under, ovsr th:oug'l and acsoss said Easement Ares,

This Emmeni»shai! be sub;em to the following terms and conditions.
1. ERECTICN OF STRUCTURES PROHIBITED. Granior shall not erect any structure over
or within the Easament Area without oblaining the prior written approval of the Grantee.

~2. RIGHT OF ACCESS. The Grantee, or assigns, shall have the right of sccess to the

. Easement Area and have all rights of ingress and egress reasonably necessary for the use
“._and enjoyment of the Easement Area 88 herein describad, including but not limited to, the
fight 0 remove any unauthorized obstructions or structures placed or srected on the
Easement Area.
3. EASEMENT RUNS WITH LAND. This Easement ghall be deemed to run with the land
and shall ba binding on Grantor and on Grantor's Successors and assigns.

Grantor does HEREBY COVENANT with the Grantee that Grantor holds said real estaie
described in this Eagsement by tille in fea simple; that Grantor has good and lawful authority to
convey the same; and said Grantor covenant to WARRANT AND DEFEND the said premises
against the lawlui claims of all persons whomsoever.

Grantor does hersby relinquish all rights of dower, homestead and distributive shave, if any, in and
to the interests conveyed by this Easement.




GRANTOR(S):
AUZA RANCHES, LL.C.

STATE OF ARIZONA
COUNTY OF ?\V\Qa\ )
on s _\O® _cay of -DQ‘-Q/ Dok

Public, personaily appoarod

7 wha mkmwledaed that he

My commission axpires:

il 12, 202

WM 2012
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CENTER OF SECTION
SEC. 25, T6S, RSE

SOUTH QUARTER CORNER |
SEC. 25, T6S, RSE -

POINT OF BEGINNING

EXHIBIT
RAIL SPUR EASEMENT

2645.15' _

~SOUTH MID—-SECTION LINE, SEC, 25, T6S, RSE

S8905'43'W

30 Oi'yk-" A

2630.15'

EAST QUARTER CORNER
SEC. 25, T6S, RSE

2639.87
THORNTON ROAD

EXPIRES: 03-31-2011
K’
3
;

SOUTHEAST

SEC. 25, T6S, RSE
2641.41"
2671.42°

PETERS ROAD

DATE: 12/01/2008

HARVEY LAND SURVEYING, INC.
139 WEST COTTONWOOD, SUITE 103
CASA GRANDE, ARIZONA 85222

(520) 876—~4786




PERMANENT RAIL EASEMENT

p ‘ g o
The undersigned Grantor(s) é Leg, % &%1‘2@% Emd;:onsmmn of the sum of /

ofWay under, over, through and across the following described real estate:

other valuable consideration, hereby ‘grant(s) unto _fZ¢

A PORTION OF THE NORTHEAST QUARTER OF SECTION 36, TOWNSHIP 6 SOUTH,
RANGE 5 EAST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, PINAL COUNTY,
ARIZONA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTH QUARTER CORNER OF SAID SECTION 36 FROM WHICH THE
NORTHEAST CORNER OF SAID SECTION BEARS NORTH 83 DEGREES 05 MINUTES 43
SECONDS EAST, 2671.42 FEET DISTANT THEREFROM AND FROM WHICH THE SOUTH
QUARTER CORNER OF SAID SECTION BEARS SOUTH 00 DEGREES 16 MINUTES 47
SECONDS EAST, 5250.24 FEET DISTANT THEREFROM, :

THENCE NORTH 89 DEGREES 05 MINUTES 43 SECONDS EAST ALONG THE NORTH LINE
OF SAID NORTHEAST QUARTER A DISTANCE OF 30.00 FEET,;

THENCE SOUTH 00 DEGREES 16 MINUTES 47 SECONDS EAST PARALLEL WITH SAID
NORTH-SOUTH MID-SECTION LINE, A DISTANCE OF 200.00 FEET;

THENCE SOUTH 89 DEGREES 05 MINUTES 43 SECONDS WEST, A DISTANCE OF 30.00
FEET TO SAID NORTH-SOUTH MID-SECTION LINE;

THENCE NORTH 00 DEGREES 16 MINUTES 47 SECONDS WEST ALONG SAID NORTH-
SOUTH MIDSECTION LINE, A DISTANCE OF 200,00 FEET TO THE POINT OF BEGINNING.

and

a perpetual Easement, for Rail Right-

(hereinafter called “Easement Area”) for the purpose of constructing, reconstructing, repairing, enlarging, operating
and maintaining rail uses, together with the necessary appurtenances thereto, under, over, through, and across said
Easement Area.

This Easement shall be subject to the following terms and conditions:
ERECTION OF STRUCTURES PROHIBITED. Grantor shall not erect any structure over or within the

1.
2.

Easement Area without obtaining the prior written approval of the Grantee.

RIGHT OF ACCESS. The Grantee, or assigns, shall have the right of access to the Easement Area and
have ali rights of ingress and egress reasohably necessary for the use and enjoyment of the Easement Area
as herein described, including but not limited to, the right to remove any unauthorized obstructions or

structures placed or erected on the Easement Area.

EASEMENT RUNS WITH LAND. This Easement shall be deemed to run with the land and shall be binding

on Grantor and on Grantor's successors and assigns.

Grantor does HEREBY COVENANT with the Grantee that Grantor holds said real estate described in this Easement
by title in fee simple; that Grantor has good and lawful authority to convey the same; and said Grantor covenant to
WARRANT AND DEFEND the said premises against the lawful claims of all persons whomsoever.

Each of the undersigned hereby relinquishes all rights of dower, homestead and distributive share, if any, in and to
the interests conveyed by this Easement.

Signed, sealed and delivered this ____ &/ /A1 dayot __ Ptz _AD.20g7.




Harvey Land Surveying, Inc.
138 West Coitonwood Lane
Suite 103

Casa Grande, Arizona 85222

April 30, 200¢

EXHIBIT
RAIL SPUR EASEMENT - JAMESTOWN ESTATES

A PORTION OF THE NORTHEAST QUARTER OF SECTION 36, TOWNSHIP 6 SOUTH,
RANGE 5 EAST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, PINAL COUNTY,
ARIZONA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTH QUARTER CORNER OF SAID SECTION 36 FROM WHICH
THE NORTHEAST CORNER OF SAID SECTION BEARS NORTH 89 DEGREES 05
MINUTES 43 SECONDS EAST, 2671.42 FEET DISTANT THEREFROM AND FROM
WHICH THE SOUTH QUARTER CORNER OF SAID SECTION BEARS SOUTH Q0
DEGREES 16 MINUTES 47 SECONDS EAST, 5250.24 FEET DISTANT THEREFROM:

THENCE NORTH 89 DEGREES 05 MINUTES 43 SECONDS EAST ALONG THE NORTH
LINE OF SAID NORTHEAST QUARTER A DISTANCE OF 30.00 FEET;

THENCE SOUTH 00 DEGREES 16 MINUTES 47 SECONDS EAST PARALLEL WITH SAID
NORTH-SOUTH MID-SECTION LINE, A DISTANCE OF 200.00 FEET,

THENCE SOUTH 89 DEGREES 05 MINUTES 43 SECONDS WEST. A DISTANCE OF
30.00 FEET TO SAID NORTH-SCUTH MID-SECTION LINE:

THENCE NORTH 00 DEGREES 18 MINUTES 47 SECONDS WEST ALONG SAID NORTH-
SOUTH MIDSECTION LINE, A DISTANCE OF 200.00 FEET TO THE POINT OF
BEGINNING.

CONTAINING 6,000 SQUARE FERT | 01377 ACRES ] MORE OR LESS.

EXPIRES 03/3172011]

P EGAL Jamestown Rail 04-30-09 doc Page 1 ot'l (4/30/2000




EXHIBIT
RAIL SPUR EASEMENT - JAMESTOWN ESTATES

NORTH UINE, NORTHEAST QUARTER
SEC. 36, T6S, R5E
ﬁ&OAD / Neoos43E s 287142
NORTH QUARTER CORNER 30.00° {7 2641.42 NORTHEAST CORNER_/@
SEC. 36, T6S, RSE SEC. 36, T6S, RSE 2
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Feb. 2

302010 2:42PM No. 4671 P, 1

4

Central Arizona Commercs Park LLC
Casa Grande, AZ
0172072010

UNION PAGIFIC RAIL AGCESS
MEMORANDUM OF UNDERSTANDING

Union Pacific Railroad Company (“UP®) has reviewed Central Arizona Commerce Park's
("Company”} request for rail service in Casa Grande, AZ as depicted on the conceptual plan
dated January 10, 2010. UP is pleased to notify you that we are looking forward to working with
you on developing new rail service fo Ceniral Anzona Commerce Park’s Casa Grande, AZ

location. Based on the conceptual plan and representations made {o UP, UP agrees to move
forward with its track authorization process subject to Company satisfying the conditions
detailed below. This memorandum ("MOU”) is being provided ta Company to outline the
infrastruciure elements that UP requires to efficiently and safely provide rail service to
Company's expanded exisfing facility (the "Facilily*} and {o eslablish an understanding of UP's
track authorization pracess. The criteria outlined below are consistent with Union Pacific's
Guidelines for Rail Service and Union Pacific’s Industry Track Standards, a link to which can be
found at hitp:/Avww.upm comfcustomers/attachmentis/industry_guidslines,pdf.

In addition fo the requirements of Union Pacific’s Guidslines for Rail Service and Union Pacific’s
Industry Track Standards, the following terms and conditions must be met prior to Company
proceading with its expansion consfruction:

Company must accommadate drop and pull service with no storage on UP frackage. .
Praposed public road crossing involves only privately owned frackage. UPRR will
not operate over the new at grade road crossing.

s Company will need to submit application for the new at grade crassing with the state
and local authority as may be required.

Once Company has satisfied the aforementioned terms and conditions, the next steps in UP’'s
track authorization process are as follows:

1. Company will wark with its UP Marketing and Sales representative to prepare
Customer Service Plan, if applicable, and delermine the rail service Company would
receive and the corresponding rates. Additionally, the UP Marketing and Sales
representative will coordinate wilh other UP departments to determine any other
requiremnents necessary for UP to provide service lo Cusiomer.

2. Company must prepare the Facility's track design/construction drawings and submit
them to UP via the Engineering Document Exchange (web application) for approval.
3. Company must execute a Supplemental Indusirial Track Agreement with UP,

UP shall only authorize conslruction of the indusiry track upon the execution of an Industrial
Track Agreement.

Union Pagific’s offer of conditional acceptance shall expire if Company does not execute and
return this MOU 1o Steve McGill, Union Pacific Railroad, 280 S 400 W, Salt Lake City, UT,
84101.

Once executed, this MOU shall terminate twelve (12) months after execution unless Company
has requested an extension of the MOU. The extension must be requested in writing and
approved by Union Pacific.


http:lhwiw.upt-r

o

Feb. 23, 2010 2:43PM No. 4621 F. 2

Central Arizona Comimerce Park LLC
Casa Grande, AZ
D1/20/72010

Company understands that Union Pacific will not authorize construction of the planned
industry tracks until the entire track authorization process is complete, Company
understands that at no time prior to authorization of track construction is UP agreeing to
provide rail service at Facility. Further, Company understands that Union Pacifie will not
operate on indusiry owned ftracks untii UP has approved the Facility track
designiconstruction drawings and Company has fully executed an Industrial Track
Agreement with Union Pacific. Additionally, Company understands that_all_of-UR's

approvals and authorizations are based on Company's representation of particular
volumes and commodities that will be shipped to and/or from the Facility. Any changes
in volumes or commoditiss may change UP’s$ requirements to provide service to the
Facility. Consequently, if volumes or commodities change after rail service has begun,
UP may not be able to mest Company’s expectation for increased or additional rail
service without Company making modifications to the infrastrucfure or constructing
additional infrastructure.

ACKNOWLEDGEMENT: [ HAVE READ AND UNDERSTAND UP’S REQUIREMENTS FOR
NEW SERVICE AS SET FORTH ABOVE:

Centra! Arizona Commerce Park LLC
3666 N. Miller Rd. #105

Scotlsdale, AZ 85251 /

By. __ \
Printed Name: _\ld?k‘&zﬁwimﬁm
Title:

Date: 2-\‘?)\2~Ol &) .

IUnion

By:




(



Muorketing & Soles-Industrial Development

January 15, 2009

Via E-mail Only

My, fackob Andersen

Central Avizona Commerce Park, LLG
3666 N, Miller Road, #105
Scotisdale, AZ 85251

Re: industry Track Construction on Ualon Pacitic’s VIP Industrial Lead Oppuosite
Milepost 916,82, VIP Industrial Lead, in Casa Grande, Arizona — My File 2528-8

-

Dear Jackob:

Thank you for returning via c-matl the signed Industry Track Contract with evidence of insurance
far the above-referenced rail project. Attached to this e-mail is a copy of the fully executed
agreement and your contractor may begin track construction.

Arvangements must be made for your contractor to contact the lotlowing Union Pacific
representative, in writing, a minimum of ten {10} workiug days prior to sturt of track
construction so that appropriate safety precautions may be taken:

Tom Hyatl, Divector-Track Maintenance

Union Pacific Railroad

1255 S, Campbell Avenue

Tucson, AZB5713

Telephoune (520} 629-2201  Fax {520) 629-2310
E-mail; tohyatt@up.com

Your cempany will be billed for any Hagging protection provided by Union Pacific pursuant to the
agreement. Our Telecomnuumnications Jpe ration Center must also be contacted at 1-800-336-9193
for fiber optic information prior to track construction. Please also contact the following Union
Pacific representative to schedude fnal inspection of the track{s):

Azie Aman, Manager-Industry & Public Projects
Union Pacific Rallroad

2073 L. Jade Drive

Chandler, AZ 85286

Telephone (480} 415-2364  Fax (480) 802-4335
E-mail: aaman@up.com

UMION PALIPIC RAVLROAD (400 Dougles Strect Slop 13780 Oinaba, ME ag17%. 1370



We received the signed originals yesterday and will sign and return one fully executed counterpart

o vou after processing in our records department,

if you have any questions concerning the terms of the agreement, please feel free Lo contact me any
time. Thank you for contacting Union Pacific -- and have a safe day!

Sincerely vours,

A
MILLISCHEER

Seapior Product Manager-Tudustrial Development
Telephone (402} 544-4621 Fax (402) 233-2212
F-riait address: mmschecr@up.com
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INDUSTRY TRACK CONTRACT
ARTICLES OF AGREEMENT

) THIS AGREEMENT is made and enlered inla as of the kg day of
MANC WA 2000 | by and between UNION PACIFIC RAILROAD COMPANY, a Delaware
SBrporation, 1o be pddiessedsl 1400 Douglas Streat, Oimaha, NE 88179 (haweinalter the “RaikomI”), and
CENTRAL Al NA COMMERCE PARK, an Arizana corporation, to be addrassed at 3666 North Milter
fload, No. 105, Scotlsdate, Arizona 85251 (hereinafier the "lndusty”).

RECITALG:

The Industty dosires the consliuction, malalenance and operation of a 3,711-{ool
wxtension of the Ratoade Track 750, 2.742-ip0t extension of the Railroad's Yrack 787
and 3,068 foot Track A (hereinafter coloctively "Track”) on the Railroad’s VIP Dixiustial
Lead uppusite Milepost 9168.87, Gia Subdivision, in Casa Grande, Pinal County. Anzona,
as shown on the drawing dated Golober 10, 2008, maked Exnibit A, heielo attached and
herehy made a part hereaof,

AGRUEMENT:

NOW, THEREFORE, T 1S MUTUALLY AGREED BY AND BETWLEEN THE PARTIES
HERETO AS FOLLOWS

Article 1. TRACK TG BE CONSTRUGTED BY INQUSTRY.

A The industry, ai lls own expense and subject to ihe prior approval of the Rallroad,
will perforn alt grading snd install all nec sary drainage facllities required in connestion with the
constiuction of the Track to the stendards @ ~ilisfection of the Raflroad, and arrange to modify uny
ovathead andfor underground utitities to meet Ra ' epgcifications.

1. The industry, atits own cxpen All also install the Track as shown on Exhibit A
dated October 10, 2008.

Article 2, RIGHT-OFWAY AND PRIVILEGE,

The Industry shall procure any necded dght-of-way, public aulhority of permission for
construction, mainlenauce and operation of e Track oulside the imits of the Reiload's nght-of way. The

Industry shall pay any fees o costs imposed by any public authorily or person for the priviege of
eonstructing, muintaining and opserating the Track.

Article 3. GRANT OF RIGHT; USE AND ODPERATION OF THE TRACHK.

A Duting tha term hereof and subject to the fonns urxd conditions sef forlh in this
Agieemen!, Railioad hersby grants (o ladustry ihe right, at Industry's sole cost and jesponsibility, o

construct, own, keep, maintain, repair and use Industy’s private saction of Track whera located on and
along Rallroad's right-ot-way.

B. Tha Railroag shall oparate the Track subject to any applicabls tardls o rall
iransportation contracts and the terms of this Agresnent, but the Rafroad shall not be obligated 1o
pperate or mainlain the Track (and the Industry shall not lave any clim against the Rairoad) i the
Railioad & prevenied or hindered trom daing so by the tndustrys twssach or by acts of God. public
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authority, strikes, riots, labor dispites, or other cause heyond ifs control. The Railroad shall have the right
{0 use the Track whan not {o the dehimaent of the Industry.

. The uss and operation of tha Track shall also be in accordance willh e lerms
and conditions sat forth In Exhibil B, hareto attachad and hereby made e pant hareo!,
Articic 4. OWNERSHIP OF THE TRACK.

The Industry shall own the exiended porions of Tiack 750 and Track 767 and all of
frack A.
Articie 6. MAINTENANCE OF THE TRACK STRUCTURE (RAIL,

TIES, BALLASYT, OTHER TRACK MATERIAL).

The Industry, &t its expense. shall maintain the track stuclure tor the Track
Articia 6. MAINTENAMCE OF RIGHT-OF-WAY AND TRACK APPURTENANCES.

The Industry, al its axpense, shall perform the following maintenance af the right-of-way
and track spourtenances for the Tack:

1. Remove snow, ice, sand and ofher subsiances and maintain diainage
and geading as needed to permit safe operalion over the track.

2, Maintzin all appurienances o the back {vther than an automatic signal
systens). including withoul limitation, gales, tences, bndges, undetlinck undoading pils,
loading of uninading devices and waming signs above, balow of beside the back.

Article 7. INDUSTRY TO GIVE NOTICE; FLAGGING.

The Industry shall comply with the flagging prowsions contalned in Section 1{1} of
Exhibit B priot to enlering Rabroad's right-ol-way for the purposse of performing any construction o
maintenance of the Track as get forth in this Agresment.

Article B, CONSTRUCTION, MAINTENANCE AND REPAIRS BY
INDUSTRY TO CONFORM TO RAILROAD STANDARDS,

Track constiuction, maintenance and 1spair work performizd by the industry shalt conform
1o the Raliroad's standards, If, in the judgment of the Railioud, any pertion of the Track is non-confonning
andfor unsate for railioad operations, the Rairvad shall not be oliigated to operale over the Track.

Atticle 9. NON-DISCLOSURE; CONFIDENTIALITY.

Exved 1o the exient that disclosure of informathm comained in this Agreemert is regquirad
by taw, the contents of this Agreement shall not ba disclosed of released by any party without the written
consent of alf other partics o this Agreament.

Articio 10. CONSENT OF THE RAWLROAD TO
CERTAIN FACILITIES OR OPERATIONS.

The Raftioad hereby coasents ta the pedoonanse by the Industry of intraplant switching
aver the portion of Track 750 from the derall at Enginceting Station 62450 to the vnd of the rack, oves the
portion of Track 767 fiom the derall ot Enginenring Station 2441 10 the end of the back and over ali of
Track A, subject to the terms, prowsions and conditions set forth in His Agreement and [v auy prior
ragulatory approval that may be necded
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Artlcie 11, TERM.

This Agreument shall take effect as of the dats of s Agreamernt and shall continue in full
force and effact untit terminated as herein providad,

Articte 12, {NSURANCE

A The Industry, at its expense, shall oblain the insurance desctibed in Exhibit C,
hareto aliached and harsby made a part hereof, and provide a cortificate or cediticoles of msurance
cerifying 10 the effectivenass of ruch inswancs to the person named in Paragraph G below.

& If the Industry will be using the Track to store andfar handle hazardous materials,
the Indusiry, in addition fo the uiher coverage {o be obtained by the Industry as provided heredn, muast also
obtain "Pailution Liatulity Covarags Fom Dosignated Sites” 06 00-39 and furnish the Raitroad with an

origingl vedificate of insurance evidencing this coverage.

C Al insurance cerdificales snd corfespondence shiall be addiessed and sant o,

Union Pacific Railread Company, Rert Ustale Depariment, 1400 Douglas Street, Stop 1880, Omaiba,
NE 88179-1690.

Articie §3. SPECIAL PROVISION,

Al The Railroad ogrees o provide rail wevice to the Track by placing 8 single block
of inbound cars on a designated Industry-owned recenving track lfor switching by a third parly. The
industiy agrees 1o spot the cars for its lenants and deliver the oulbound shipments to an industry-owned
designated delivery track for pickup by the Raiload.

B. The Indusiry agrees fo cnsura that cars made avajlable for pickup by Radroad are
coupled snd alF hoses laced, ang ihe placemeant of individual cars at specifi: loading or unloadding spots
withins the Industiy's facifity will nat be performed by the Raisoad.

., The Industry agrees to manage the flow of inbound cars so that it only recaives
the volume of cars the designated Industiy-owned receiving track has capacity for.  Tha Railroad may
ienminate this Agreement for any depariwe from the terms of Lhis Ardicle 13.

N WITNESS WHEREQF, the parliss herefo have caused this Agreemant 1o be execulgd-
In duplicate as of the dale first herein written.

UNION PACIFIC RAILROAD COMPANY,

Husinal Development

Witness:
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Beulkws 1 SaFeLY
(i} Clogranpustimpaitmenis. Tha Induslry shall nulpermi or myaintali uny huilding, platfurm. tencs, gatg,
vehidle, o othar struciure, obsiiuchion

of tmatenal of any kind, closer 1o 1he Track than e standard cleatances of the
Ralroad wilhuul the prior wilten consent of the Retioand The slandatd cledrancts of the Kailkoad sre ) honzoentslly,
e (8) feot hom the centeding of the Track, and () vadicplly, twenly-thitee (23] feel sbove the 1op of fha vl of the
teack. For any putlion ofthe Track that s curved, the stundard horfzoital dearancs shall be acreased onc ool ona-half
wnehes for cach deges of curvature, AR oors, windows and gates shall be of the sliding ype oF open away fioin the
Teasek it opening them doward tha Track would impalt deaiancas, Any moveable appliance, inchudieg, but not linsted o,
dock plates and loading of unloading spouls o equipment, thal impairs the standard tlearanues paly when inuse, shall
b securely stored of fastened by the lidustry when nolin use so as tonot impair such clearances. I gieates clearances
ar¢ requiredd by the Nationat Clectrical Safsty Code or by staluta, reguiation wr ofher competent public authorly, the
Indusiry shalt eomply therewiliy snd shall oblain ary necessary pubdic sulhorily and Ralmad const {0 npan doarances
pefore costing animpainment. Any struciure, tmstanst or othier cbsbiuction {whether iy use or not) wiich is doset tothe
Track thon Sie airoad's standad daarsnces of sppicable public autbonty, whicheves distance Is groatur, shall be
congidercd an wnpaimment, whetler or not sonsented to or permitied by the Raiiroad or pubdke atthorly.

9] Faotities  The Indushy zhall not ponstiwd, lacate, maintam or pemiit the construction o erclion of
any pals, 1oadout faciiies buildings, privale cIossings. DRams, PIpRS, wircs, o other obsirugtions o installations ol sny
§ing o character (horessattor T aciliies™) over of under the Track without the pix waitten consent ot the Railroad. Mihe
ndustry is Dot in full comyisnos with any Statdards issued by any authorized Authonty, the Raiboad, atter notifying the
industry ol its noncompliance and the Indushy’s allure willin  thirly (30} days of such nolice o carrect Such
noncomphanca, may elect (0 take whatever aclion is necessary to bong the Track and any Railroad property into
compliance with such Standards, PROVIDED, HOWEVLIL that if ndusty's Railuie 1o comply with Riondarss wharleres
with, phstructs or endangers Railroad ipainkne ot yard oparahons in any way, 1Railroad may infiate complishee achion
immediately upon wrillen notification to hixjustry  The indusiry shall reimburse tha Railroad o alt costs {iacluding, but
not limited to, consulting, saynaaring. cloan-up, tisposal, legaf custs and attomeyy’ faes. fines and peraltiss) incurred by
the Railroad in complying with, #bating a violation of, or defending uny ciaim of violalion of such Slandards. Awaiver by
the Rallroad of o breach by U ladusiry of any covsuant of condition of ihis Agreement shatt notimpall tha ight of the
i1alkoad 1o avail isalt of any remedy lor any subsequent breach thereof

{c) Walkways.  The ndustry, at Re oxponse, shall provide and malntaln a cdear and safe pathivay 1or
Raittoud omployces aieng both sides of ha Frack beyond the dearance point - 1 walkways are iequired by slatule o

regutation, the Industry, @l ds expanse, shall ensurs that welkways are built and inaintainedto corform wath such slatute
af regifation.

{d} indusiey to Tain ang Overseg Enptoyens.  The indusiry shall have non~delegable duty and
responsioility to bain and overses its employees and agents as to prope and safe working practivas while perforng
sty work in connechion with this Agroement, or any work assusiated with o Rafroad serving the Industry over the Trank

{w) Standands. The lndustry shall comply with sl applicable ordinances, regulations, statutes, ndes,
decistons snd orders including, hut not limited to, safely, zoning, #i and water quality, noise, hazardous substances snd

hazardous wastes (hereinafler "Standards™} issued by any foderal, siate or local goveramental body or agency
{hereinafier "Authonty™).

] Raitcars Contalning Hazacdows Matedas. 1 he indushy uses the Traok for the purpose of shipping,
feceiving of storng reikcas containing hazansous materiols, us defined by the Depabnent of Tranaporation (the "DOTY,
the kdustry will comply with and abide by all DOT regulubons as ol out 0 48 Code of Fedaral Regulations,
Parts 100-189, Inclusive, vy amended from fine io e, and provisions tontatned n apphicabie Crcula's of the Burcau
of Explosivas, Assoclation of Amarican Raitroads, moluding any arnd al amendments and supplements thereto The torm
“Standardy” dalined in Scotion 1e) shatt include but is nol imited (o) ragulations relirenced in this subsaction (T},

{a) Jelecommunications and Flber Oplic Gable Syslems  Teleconimusications and Fibur ophit cable
systems may bi butied on the Railioad's property. Induslry shall ilephone ina Rallroad dunng Rormat business hoars
{00 a.m. 1o B:00 pan, Centrl Time, Manday through Friday, except holidays) at -B00-336-91493 (also 3 24 -how, F-day
rubas tor emcrgancy calls) 1o determine if telecommuntications or fiber cphe coble ore buned anywhere on the
Railrond's premiscs 10 Le usad by the nduslty 1 s, Industry will telephione ihe talecompunication company(ics)
Involved, sirange for a cable lowstor, and mske arangements fur relocation of other protaction of the cuble and will
commence 1o work on Rallroad's properly unli all such protection or relaeation has buen accomplishod
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EXHIBIT B
Feeavesed TIZ387200048

{hy Flto Precautions. industry shall nof permil, place, pile, store, of stack any Danunable matenal within
1en {10 teat of conterine of the Track. Industy shall renvsve or othervdse ronirod vegotation atiactnt o the hark so

that il does nol constiluie a fire hazard. Industry shall ensure that suitable firefighting cquipment i available vixi m
WO RITG Dede

0] Notice audd Plagging  Prion o antanng Railoa's right of way or othet property for the puspose of
pafforming any meabtenance, iepar, o teconstuciion ot the rack as sel torih nthis Agreemant, andiar constuting
additional track seyments connecing i the Tack, the ndustry andior s contractons are requited ko firgl nolify the
Ratioad's Jocal Manager of Track Mainteoanoe al least ten (10) working Jdays i atvanca of such work so hat the
Rajlroad can delerming il Ragging andfor olher profection is reeded. I Rabioad desms Wl Bagging andfor ther
protection is needed, nowork of any kind shall be performed, and no person, cquipment, mackinety, tool{s), malewalx),
vehiciasls), or thing(s} shall be located, operated, placed, or stored within 25 feet of Ure Tragk o any other buck of
Hatinay 1t any time, for any 7eason, uniess and until o Raltioad fagmon s provided 1o watch for tralns, i flagging o
other specsl protechive or sataty measures are parformed by the Raiiroad, such services wall be provided ot Industiy’s
expoense wilh the understandiy Hat 1 the Ratrosd providas any 8agging or other servicas, the Industry shall ned be
telioved of any of s responsitalitins o lintidities set forth herein  (ndustyy shalt promplly pay (o Ralload all charges
connected vith such services within 20 days alter presentation of s il Thae rate of pay per hour for each fagmanwill be
the prevaliing hourty rate fn effect for an cight hour day far e class of faginan used (iing regulary assigned hours and
ovesime in accordance with Lobor Agredments ond Schedules in effucd at the e ths warkos parformed  In additinato
tha cost of such fabeor, 3 composite charge for vacation, holiday, health and welleie, supplemental sickness, Rakioad
Hetrament and Unemployment Compensation, supplemental pension, Employer’s Liabitity and Propeity Dinuge snd
Administintion will by included, computed on actual payroll. The composite charge will be the prevaiting composite
dharge iy effect on the day that the Hagging is rovided  One and one-hall imes the cument houdy rale is paid for
overiime, Saturdays and Sundays; Iwo and bne-hatf mes carent Doy rate for holidays, Wage rates are subject o
change, at ony ime, by kw01 by agreement batwuen the Hailioad sid il employeas, and may be retroactive as aresuft
of negetiaions or 3 ruling of an authorizod Covernmental Ageacy.  Additions) chiniges on Iahat are also subject to
changs i the wage rale or addiionst charges are changed, the lndustry shall pay on the basis of 1he new rates and
charges  Remabursament 10 the Rairoad will be required covering the full cight hour day duing wiich any fiagman s
furnished, unless the flagman can be assigned to othar Railroad work during o partion of such day, In which event
reimbursenent will nol be sequired for the pottion of tha day during which the iagman is engaged in other Raliroad work.

Relmbursement vill also be required for any day nol acloally wotked by said iagman inlicwing the flagman assignment
1o work on the project for which the Rallroad is required to pay the flagmuan sng wihich oouid not reasonably be avoided
by tha Raliroad by acelgnment of such flagman to othor work, even though the ladustry sidfer Industy's contracorns may
not e waorking during such time. When it becomes niscessary for the Roilread to bulletin and essign an enployeato s
fagging posihon in compliance with union cpltective bargaining agreements, the Industry or Indusiry’s contraciors must
provide the Railiozsd s minimum of tive {§) days notice priar 1o the cessation of the need for a flagman. i five (G) doys
notice of cessalion is not givers, the Industry will stilt be required to pay Hagging charges tor the five {5) day nolice period
requited by unfon agreement to be givaa to the eqployee, even though liagyuiy s nof required lor thal perod  An

additional ten (10) days notice must ihon be given to th: Rallroad if fagning services ares newded again aller such b (S
day casration notics has been given Radlroad.

Settion 2. LIABILITY.

(@} For purposes of this Sectien, the following definitions shall apply.

{1 "Railroad™ the Kailroad and its ollicars, agents and employges.

[¥a] Yindustey”. Ui ndusbiy ol s officeis, agenis and smployees

(3) "Party”. the Railroad o the ndusty

)] "Third Person™. any individual, comporation of entity ol than the Hatioad or tha ldustry.
)

“Lose" means foss of of damage to the propedy of any Thitd Person of Party andfor injuiy (o
of deatls of any Third Person of Party. “Loss” shall also includs, without imitation, the following assodiated
enpenses incured by a Paly: cosks, expenses, the cosi ot defeteding tiination, attomeys' fees, axpett vdness
focs, court cosls, the smounty paid il setloment, e amount of the Judgment, and pre-judgrment and
post-judgment interest and expensces ofsing from analysis and cleantp of any incident invalving i release of
hazardous substances or hazardous wasies,
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6} Except as otherwise speafically ptovided s this Apraement, all Loss retated 1o the constiuthon
aparation mainlersrue, use. Preseio of vetiovat of the Trock shall be atocated o3 foRtows.

{1} Thes Haimad shal indetamty Industry from and aganst Lose arsing from ur growing oul of the
neahgant acts of omissions of the Rolrods!.

%} The industry shalf indennily Resteoad from and againal Loss atsing fromor gaovang owt of the
pegligent acls or snisslons b e Indusiry O ansing from

(i} any Impaiment of the Truck by bdustry as described i Section Hay

() the industiy's fiure to consliuct ur adpquately maintaln pataays of walkways as
ceguited by Section (o),

{iily indragpiant switching,
1) the industy's failure 1© comply with Standards, as wauired by Section 1{e),

(v} any explosken of l2akege of evaporaiion of hozardous substances of hazudous wastos
shipped, eoeived of storsd by industy fursultng from industry's failtse to comply with DOT aned oliver
applicanle regulaions uy et forth in Seclions ${u) andt 1{f) of Exhilal i, 0t

(v} any damage {6 industay's Carge OF counodily gloted in rallcats ot the Teack 1esutbog
fromn any act or avent beyond the conlrol of Ralfroad including, without kmitation, uny Act of God and
spacifically including water domage from whatever source including drainage runoit and leakage.

3} Subsection 2(bY2), subparagraphs [) Iheough (v), apply regardiess atwhethor the Radroad
hadd notice of, consanted to, or pormitied the aforesoid impainznants, failures, nancompliance with Standaids,
wenstas of subslances, and whather of out tha Radroad ot a. Tlizd Harson cordributes to vaues the Loss,

) Excopl g5 olherwise more spechically providedin Tis Agraem ent, Rotroad and industry sholl
pay cgusl paits of thi Loss that adses out of the juint or cancurring cegligenos of the Rallread amd the industry,
whethor of it the acts of omissions of a Third Pesson conlribite 1o cause e Loss; PROVIDEDR, however, that

nothing I this Agreoment thall be construed as impating tha fght of ¢ither parly 1o seak contiibution o
indempification ftom a Thitd Porson.

5 industiy axpressly and specileally assumes potanhsl fiabitity under this subsaction (L) for
claims or actions brought by Indusiry's own ciipioyens.  Industry waivas sny Enmunity i may have under
worker's sompensation or indusiral insurance acts to idemaity Ratroad under this subsection (b). Industry
acknowedges that this walver was mutnally negotiated by the parties hereto.

&) No court o jury findings in aity employec's sull pursuant o any wol ker's compensation act o
the £ adersl Employer's Linbily A ogainst » pary tothis Agreemunt imay be reficd upon o used by Industey n
any altasmpt o asser fability against Railrosd.

Secion 3. REARRANGEMENT OF 1HACK: ADDINONAL TRACKAGE.
{a} Tive Raitroad may scarrangs of reconsteuct the Tiack or modify its etevalion In ordor Lo davatofs of

change nearby Raolltomd properly of Wacks, provided thal the Industyy ghall continge o have simitar trackage vathout
additional cost to the Industiy. I, however, the chnnga in the Track, orits appuitenances, is yeqoired by or as a suli of

ary law, ordinance, rogutation, or other contingency over which the Raifioad has no contiol, the indushy shalt boa e
cost of the changs.

{b} Al refarences in tis Agreement to Track shatl apply (o the Treck a5 construdied, evend d diters of
yanas from is depiction on Exhibil A Nafeences in this Agreament to Track stall alsa apply (o (eanacgements,
raconstruclions, exensions o additions o the Track. '
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Beation 4, PAYMENT OF BILLS, ASSIGNABLE COSTS,
(o) Bills or expenses propeily Chageable o the Industry grreuant to this Agreement shall be paid by thn

Industry vithin thirty days alter presentstion by Ihe 1tadmad exceptas olhenvise provided, Bills ool pad within thirty days
gt be subjec {0 irderest sl tha then current sate chirgnd by the Raifrond

{D) “Cost” or "expeuse” for the purpuss of g Agreemont shisll be all assignable costs mud avpenses
including ak% cumen) Rolroad vos) addiives. Matena! shall he charged at ils currant value wihon and whare used,
Assignuble costs are any oosts mcurmed by the Raltroad that ura directly of indyadly atinbulable to he constnudion,
mailehance

or opafation of the hack that the Railroad has nol specifically ayeed 10 pay under tho oans of this
Agiesment,

) Industry shiall pay or arrange to have paid (o Reiliomsd st accessoral chaiges i, pursuanito UP-6000
seviag tarift publications wr any successor publivations, are assessed oniadcars ddostined to o+ orighmating from the Track,
inchuding without timitation duinsrane, switching, fecunsgnments and waiginng charges.

Soction b GOVERNMENTAL RESTRICTIONS,

This Agreement is mada subject 1o all upphaable laws, rutes wid raguiations of the United States
Government w any state, muricipal, o1 iocat governmental sitlinaty now o hoevealls i afinct

Sedtion 6. TERMINATION.
{a} induslly wwy tanminate tis Agreemant bpon thity (30} diys' wittien nolice e Rubioad
[€53] Raioad may isinsta thie Agroemont by sending ety (90) days’ witten notice to lndustiy's lash
known address.
{1y Wndustey s in defoultw the performance of auy covenant or pronise in this Agreement atd

continues in defaull for a peried of forty-five (45) days after 1eceiving such nolice of defst from the Railroad,
PROVIDED, HOWEVER, that if a defouit Ly the Industry 15 decmed by the Raflroad 10 be unusually dangsrous
o hawrargous, the Rallioad may inmmediatoly suspand is pedormence under this Agreemeit durng the thirly
day delall core perdod.  Sudh larmination shatl Lie etlactive ninety (90) days alter the Ratiroad semt nobes of
defaull if defsult et exists and no lurther notise of termination shall be required.

) upan ninety (40} days' witlen notice if continuet operation of Track becomes im practicabli:
due to abanderment ur embargo of rail liney, of i the continued presance of the Track wadd intarete with
Ruitmad operations (inckding bt not imitad to, fina changes, corstruction of new Hines, or ratiroad instaliation
of faciltties). In the ovent Reilroad ieminates this Agraement pursuant o this subpatagraph, Railvoad shal
adempl to provide Industy & substitule switch connaschion if such a switch Connecion would be reastnabiy

practicable, coukd be made sately, ang would fumish sufficient business 1o justify fhe cost of construction andg
malntenance.

{c} Toemination of this Agreoment [or any reasen shall ol alfact any of the riglts or atiligations that the
partien hineeto may have accruud, or liabillfies, sociued or otheraise, which inay have grisen prios theraln

Sedion 7. SURRENDER UPON TERMINATION.

Lpon temination of this Agreement howsoevs_ the Indus
peacasble possession of any right-of-way o ather property Gansed by the Ralroad upon which ihe Track is focated, The
Rutilroad shall have e right to remove the prorkion of the Track it owns  Not Jater than the fast day of the tean of g
Agreamant, the Industry, st its sole cost and expunse, shall {a) remove from the Rallroad's rigta-alaway of other properly
&l () portions of the Track wened by the industry, (v} obsiructions, (i) contaminalion caused by or aising from the use of
the Track for purposes of the Industry, Facilities (es dehned ip Seclion 1)) and other propedy uet belonging to the
Railioud w i third pasty, Jocated theraon and (b} iestors I Raflroad's righil-al-way o a5 good a coretition as the samc
was inbalore tha date of this Agieement ¥ the Industiy uits 1o perform such removal and restoration, or it the work
pedammed by the tnducly is not satisiacion (o the Railroad, the Raikoad may pedtom e work o) Indusltry's sxpanse
Any portion of the Track owned by Industry sid not removed s providad heteln may, al Raitroad's sdection, be deemed
shandoned ond Ratlroad, # Industry's sole eost and expensc, may remove such podionds) of tha Track fom Railroad's
prapaly ana dispose of sane and restare Railrosd's propady. {f Roitrond performs such ieeck iemoval andior disposa,

Uy shalt vacate and suercnder the quiet and
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the Induslry 41reas 1o reimburse the Ratroad, vithin thirty {30) days of de receipt of bilfing fion the Rarosd, for alf cosls
and capenses nonrred Dy Raliond (less aty resulting salvapo velue) i connaction thetewith

Section B. NOLICES.

{a} Any DOWCS, CONSENL OF approval thnt either party hereio desias o iS required Lo give o e other porly
urdder this Agreement shall ba inwiiting. The notiue, consent of approval shslt be deemed to have bean gven to the
dusiny hy senving the ndustry personally o by mailing the same, poslage prepsid, 1o the Induslry al the last address
wowm 1o he Raliroad.  Notice may be given o the Railroad by mailing the same, pastage prepaid to Unmion acific
Ruilroad Company, Atention. Rest state Department, 1400 Douglas Stroct, Ginaha, Nebraska 681746,

{Ls} Notices, involving a nohionr of defaulf or lermination shall be by certifiod mait, ratum recaipt requesivg,
and such aclica shalt be deermed given on the oale deposiod with the United Siates Postal Service

Sechion B ASSIGNMENT: USE BY THIRD PARTIES.

The lndustry shail not assign this Agisemeant or pormit use of tha Track by anyone othar than the
Indusliy without the prior writlen consent of the Raillioad.  1he lodustey studl atity the Railroad in wibng of sny
assignment to an affiliate prios o the sftective date of the assignment, For any depariune from the terms of this Saction

the Reitroud may tarminate this Agresmant The Railioad shiall nol unfessonably valhhiold s consent 1o an assignman
of this Agrcemnant

Hection . BUCCEEE0RS AND ASSIGNS.

Subject 1o the provisions of Scetion 9, 1w nghts and obligations contaned in this Agreemert shall pass
{0 and be binding upon the hcirs, executors, administrators, succassors and assigos of the parties to this Agresmant
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Created: 9/23/05
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Union Pacific Railroad
Contract Insurance Requirements

Side Track

Industry shall, at its sole cost and expense, procure and maintain during the life of this Agreement {except
as otherwise provided in this Agreement) the following insurance coverage:

A.

Commercial General Liability insurance. Commercial general liability (CGL) with a limit of not
less than $1,000,000 each occurrence and an aggregate fimit of not less than $2,000,000. CGL
insurance must be written on 1SO occurrence form CG 00 01 12 04 (or a substitute form providing
equivalent coverage). ‘

Umbrella or Excess insurance. If Industry utilizes umbrella or excess policies, these policies
must “foillow form” and afford no less coverage than the primary policy.

Other Requirements

C.

All poticy(ies) required above must include Railroad as “Additional insured” using ISO Additional
Insured Endorsement CG 20 26 {(or a substitute form providing equivalent coverage}. The
coverage provided to Railroad as additional insured shall, to the extent provided under 15O
Additional Insured Endorsement CG 20 26, provide coverage for Railroad's negligence whether
sole or partial, active or passive, and shall not be limited by Industry's liability under the indemnity
provisions of this Agreement.

Punitive damages exclusion, if any, must be deleted {(and the deletion indicated on the certificate
of insurance), uniess the law governing this Agreement prohibits all punitive damages that might
arise under this Agreement.

Industry waives all rights of recovery, and its insurers also waive all rights of subrogation of
damages against Railroad and its agents, officers, directors and employees. This waiver must be
stated on the certificate of insurance.

Prior to commencing the work, Industry shalt furnish Railroad with a certificate(s) of insurance,
executed by a duly authorized representative of each insurer, showing compliance with the
insurance reguirements in this Agreement.

All insurance poficies must be written by a reputable insurance company acceptable to Railroad
or with a current Best's Insurance Guide Rating of A- and Class VIl or better, and authorized to
do business in the state in which the Track is located.

The fact that insurance is obtained by Industry, or by Railroad on behalf of Industry, will not be
deemed to release or diminish the liability of Industry, including, without limitation, liability under
the indemnity provisions of this Agreement. Damages recoverable by Railroad from Industry or
any third party will not be limited by the amount of the required insurance coverage.

Exhibit C - Side Track
Page 1 of 1







Between the San Pedro Railroad Operating Company, LLC, a whelly owne(i
- subsidiary of the Arizona Railroad Group, LLC, an Arizona Limited Liability
Corporation, and Central Arizona Commerce Park, LLC, an Arizona Limited

Liability Corporation.

| £
THIS AGREEMENT, made this 1§ ~dayof  Jvnr€ , in the year
2009, between San Pedro Railroad Operating Company, LLC (hereinafter, SPSR), having
its principal offices at 796 E. Country Club Drive, Benson, AZ 85602 and the Central

Arizona Commerce Park, LLC, its successor or assigns (hereinafter, CAZCP) located at
3666 N. Miller Road #105, Scottsdale, AZ 85251.

WHEREAS, CAZCP has decided to engage SPSR as its exclusive private (non-
common carrier) turnkey industrial park switching service as outside the regulatory
jurisdiction of the federal Surface Transportation Board and other federal laws applicable

to common carrier railroads operating in interstate commerce;

WHEREAS, SPSR wishes to provide privdte (non-common carrier) turnkey
industrial park switching services to the business entities located within CAZCP on this

basis; and

WHEREAS, the parties agree that the terms of this agfeement shall be interpreted in
the broadest possible way. '

NOW, THEREFORE, in consideration of the premises and mutual covenants
contained herein, the parties agree as follows:

1. DESCRIPTION OF SERVICES TO BE PROVIDED

CAZCP engages SPSR to provide, as its exclusive representative, private, non-
common carrier turnkey industrial park switching services exempt from the federal

regulatory jurisdiction of the federal Surface Transportation Board and other federal laws

-



governing railroads. Operating under the name “Central Arizona Commerce Park” SPSR
will provide services to all rail-served business entities and facilities located within
CAZCP as shown more precisely on the attached hereto, made a part hereof and marked
as Exhibit “A” (hereafter the “Rail Line”). SPSR will make its rail switching services
operational in coordination with CAZCP’s completion of track construction and opening
of the Union Pacific (UP) interchange track at Casa Grande, AZ. SPSR shall provide
services on an “as needed basis”, with the nature and frequency of such services to be
determined by SPSR’s arrangements with each individual customer. SPSR agrees to
provide its service in a professional, high-quality manner commensurate with prudent
industry standards. This agreement specifically covers rail operations in the industrial
park as shown in Exhibit “A.” Any expansion of rail switching operations outside the
current boundaries of the Park, either by extending the rail lines into adjoining properties
or annexing additional properties into the Park, shall be the subject of a separate

addendum to this agreement.

2. EQUIPMENT. PERSONNEL. AND ADMINISTRATIVE FUNCTIONS

A. Track material, locomotive(s), and other equipment

CAZCP will construct and provide the initial track, interchange track, right-of-way,
structures, and other rail support systems in accordance with the industrial railroad
standards mutually agreed upon between CAZCP and the UP. Thereafter, SPSR will

maintain such track and structures as provided herein as specified below.

SPSR will initially provide one locomotive and add additional locomotives as traffic
levels dictate. SPSR will purchase or lease these locomotives, which will be of a generic
road-switcher type. SPSR will equip crews with mobile phones for communication

purposes and will also provide a maintenance truck.



B. Crews

SPSR will provide fully trained and qualified operations personnel to perform
locomotive engineer and conductor (switchmen) functions. It is SPSR’s intent to employ
a remotely controlled locomotive to reduce operations personnel costs. SPSR crews will
conduct other duties such as locomotive maintenance and repair, track, and right-of-way
maintenance and repair, and other functions. The lead crew-member will report to

SPSR’s General Manager.

C. Locomotive Servicing

Except for heavy repairs, which SPSR will contract, SPSR’s train operations personnel
will provide routine locomotive maintenance and servicing functions. CAZCP will
provide a locomotive storage and servicing track area equipped with an inspection pit and
a barbed wire, fenced enclosure. SPSR will obtain an above-ground double-walled fuel

tank from a local distributor or fuel directly from the distributor truck.

D. Administrative, marketing, and communication functions

The SPSR may locate a small modular office located near the locomotive servicing
area to serve as SPSR’s railroad operations center. SPSR will conduct administrative
tasks such as car supply, location and tracing, quotations for rates and services,
marketing, communications with customers and line haul railroads and operational

matters.

SPSR will work directly with CAZCP to assist with marketing opportunities and to aid
it in attracting new rail-served industry clients to the CAZCP. SPSR will also provide
marketing support directly to the rail-served customers within CAZCP to assist them with

obtaining rail service quotes.



SPSR will establish and maintain good communications with the UP division
superintendents, trainmasters, and train crews. When requested, the SPSR will act as a

liaison between CAZCP, CAZCP customers and the Class I carrier.

3: SPSR’s COMPENSATION FOR PROVIDING RAIL SERVICE

SPSR will act as an independent contractor to the CAZCP and will receive a switching
fee from the park rail-served customers for each car handled. Additionally SPSR reserves
the right to assess customers for charges as indicated in the attached Exhibit “B” entitled
Sample Industry Sidetrack Agreement. SPSR shall have the right to impose switching
charges for additional moves above and beyond the original car placement as well as for
car storage, car repairs, or other additional services. In no event will SPSR or its
affiliates use the CAZCP rail lines to assist or facilitate any customers outside the

CAZCP development without prior written approval from CAZCP.

4: SPSR’S COMPENSATION FOR CAZCP

For the initial seven year term of this Agreement, SPSR will pay CAZCP $1 per year
for its use of the CAZCP rail facilities. For the five year renewal term, SPSR and CAZCP
will negotiate an agreement to share revenues as appropriate. If, during the course of any
full year of switching operations by SPSR beginning in year one (1) of the Agreement
running through year seven (7), the annual carloads handled by the SPSR exceed 1,000,
the CAZCP shall be entitled to receive a royalty of 20% of the railcar switching fee from
SPSR for each car in excess of 1,000 for that year. As an example: if SPSR handles
1,250 carloads in year two (2) at $250 per railcar, the CAZCP would receive $12,500
from the SPSR as a traffic bonus ($50 times 250 carloads = $12,500). This payment shall
be made within 30 days after the close of the rail operations year. Rail operations year is
defined as the twelve month period beginning with the first month in which railcars are

switched into the Park.




5: ASSETS INSTALLED BY TENANTS

Any improvements or fixtures installed by SPSR shall remain SPSR property and
SPSR shall be entitled to take said assets with them upon the termination of this
Agreement provided that they can be removed without damaging the property. If they
cannot be removed without damage, CAZCP shall pay SPSR for net liquidated value of
those improvements or fixtures. Any improvements or fixtures made by CAZCP shall

remain CAZCP property during the term of and expiration of this Agreement.
6: MAINTENANCE OF THE PREMISES

Except as noted below SPSR shall, as its own expense, maintain the right-of-way and
track structure to the Federal Railroad Administration’s Class 1 track standards. SPSR
shall, at its own expense, maintain the right-of-way, track structure, and other rail support
facilities to the same condition they were in at the commencement of the Agreement
term, normal wear and tear excepted. SPSR will maintain such track as provided herein
as specified when tracks are stabilized and the contractor’s warranty is satisfied. In
addition SPSR will use its best efforts to keep the right of way free of accumulated
weeds, brush, discarded track materials, and other debris. SPSR shall have reasonable
rights for ingress and egress to the track by such vehicles, equipment, and materials
necessary to maintain and provide maintenance service in accordance with this
Agreement. In performing its operations hereunder, SPSR shall not unduly obstruct or
impede the operations of any business entities or customers within CAZCP. In the course
of conducting any maintenance or emergency repairs SPSR shall have the responsibility
for contacting all public utilities that may be affected by any excavation or digging on the

premises to ensure that there is no danger in conducting such activity.

Customers will at their own expense construct and maintain their own rail sidings to a

condition acceptable to SPSR and CAZCP.



In compliance with the standards of the state of Arizona and Pinal County, CAZCP
will be responsible for maintenance and repair of any automated highway crossing
signals in the park. In addition CAZCP will be responsible for capital projects such as the
construction and expansion of Park rail infrastructure, installation of switches to access
rail-served customer sites and CAZCP will be responsible for the construction of any

track or switches that may be required by the UP for interchange and yard facilities.

7: TERMS AND RENEWAL OPTIONS

The terms of this Agreement shall be seven (7) years, commencing at the start of the
first rail operations year, unless terminated prior thereto or extended to a later date in
accordance with the terms of this Agreement. SPSR shall have the option to renew this
agreement for an additional five (5) year term provided there are no uncured defaults or
material breaches outstanding at the end of the agreement term. SPSR shall exercise this
option by giving written notice of its intent to exercise at least sixty (60) days prior to the
date of expiration of this Agreement. The parties agree to negotiate an arrangement for
SPSR to share with CAZCP a portion of its annual revenues during the five year option
term after deducting SPSR’s operating and capital costs associated with the CAZCP
service.

Notwithstanding the foregoing terms the SPSR or CAZCP may, at the conclusion of
the second year of this agreement, terminate this agreement by giving ninety (90) days
written notice of its intent to cancel. This cancellation term shall be strictly limited to a
lack of rail business in the Park. Specifically, if at the end of year two (2) of the
agreement rail traffic in the park has not reached an annualized volume of at least 400

carloads based on the rail traffic volume in months 23 and 24 of the agreement.

&: RESPONSIBILITY FOR CAR HIRE OR DEMURRAGE

Individual customers will be responsible for paying any car hire or demurrage charges to

the line haul railroads over and above the free time granted by the UP.




9: INSURANCE

During the terms of this Agreement, SPSR shall obtain and maintain in force at all
times railroad liability insurance covering its operations, maintenance, and use of the
premises including, but not limited to, all tracks, sidetracks and spurs, bridges and
structures, signals, and right-of-way located upon or comprising said premises. SPSR’s
insurance shall cover death and injury to railroad employees and all invitees as well as for
damage or destruction to and replacement of lading, railroad equipment and other
property including any claims involving environmental damage and the release or

discharge of hazardous materials.

SPSR shall obtain insurance from a carrier acceptable to CAZCP naming CAZCP as
an additional insured. The coverage shall provide a minimum $5 million ($5,000,000) per
occurrence and a minimum aggregate limit of $10 million ($10,000,000) with a
deductible not greater than $100 thousand ($100,000) from an insurance company that is

"A" rated or better. The limits will meet or exceed the Union Pacific.

10. TAXES AND UTILITIES

CAZCP shall pay, when due, all taxes, assessments, and government charges of any
kind that may be lawfully assessed or levied against the property or with respect to
SPSR’s operations on the premises. SPSR shall pay, when due, all charges for utilities

arising out of SPSR’s use and operation of the premises.
11. LANDLORD'S RIGHT TO INSPECT; RECORDKEEPING
CAZCP shall be entitled to inspect the subject rail premises upon seven business

days’ written notice. SPSR shall, within 7 business days of its receipt, provide CAZCP

with any and all reports pertaining to the physical condition of the premises issued by any



federal or state agencies having regulatory jurisdiction over the track, right-of-way,
bridges and structures, and signals including, but not limited to, the Arizona Department
of Transportation, the Federal Railroad Administration, the United States Environmental -
Protection Agency, and the Arizona agency having jurisdiction over environmental
matters. Within 30 days after the anniversary of the SPSR’s start up of operations, SPSR
shall provide to CAZCP with an annual Track and Infrastructure Maintenance Report that
identifies all track, signal, right-of-way, and facility maintenance work and improvements

undertaken during the year just concluded.

Within (60) days after the anniversary of the SPSR’s start up of operations under
this Agreement SPSR shall furnish CAZCP with its annual financial report prepared in
accordance with generally accepted accounting practices and signed by its chief financial
officer or accountant for operations conducted over the premise. CAZCP reserves the
right to inspect and audit SPSR’s financial statements and underlying records upon 30

days' written notice.

12. ALLOCATION OF LIABILITY; INDEMNIFICATION

Liability for death, personal injury, or property damage, including liability for any
environmental claims within the meaning of applicable federal and state laws pertaining
to the condition of the environment and transportation, use, or spillage of hazardous

materials, shall be allocated between the parties as follows:

a. CAZCP shall defend, indemnify, and hold harmless SPSR against any and all
liabilities, expenses, claims, or causes of action relating to conditions or events that
occutred before the commencement of this Agreement or after its termination (except for

conditions caused by SPSR’s occupancy or use of the Premises);

b. CAZCP shall defend, indemnify, and hold harmless SPSR against any and all
liabilities, expenses, claims or causes of action, including attorney's fees, involving death

or injury to SPSR employees, officers, or agents or damage or destruction to property (or



to the employees, officers, or agents or property of third parties) where the actions of
CAZCP or CAZCP employees, officers, licensees, or agents, were responsible for such
liabilities, expenses, claims or causes of action. For the purpose of this section railroad

locomotives and cars owned by third parties shall be considered the property of SPSR.

¢. SPSR shall defend, indemnify, and hold harmless CAZCP against any and all
liabilities, expenses, claims or causes of action, including attorney's fees, involving death
or injury to CAZCP employees, officers, or agents or damage or destruction to CAZCP
property (or to the employees, officers, or agents or property of third parties) where the
actions of SPSR, or its employees, officers, licensees, or agents, were responsible for

such liabilities, expenses, claims or causes of action.

d. CAZCP and SPSR shall each be responsible and shall defend, indemnify, and hold
harmless the other against any for all liabilities, expenses, claims or causes of action,
including attorney's fees, involving death or injury to employees, officers, or agents or
damage or destruction to property where the actions of both parties were responsible for

said liabilities, expenses, claims or causes of action or where fault cannot be ascertained.

e. Notwithstanding the above provisions, each party will defend, indemnify, and hold
harmless the other party and its officers, agents, employees, successors, and assigns
against any and all liabilities, expenses, claims, or causes of action, including
attorney’s fees, arising from that party's violation of or from its failure to comply with
any provisions of this Agreement or violations of law, regardless of whether the
negligence of the other party, its officers, agents, or employees, and regardless of

degree, contributed thereto.

f. CAZCP shall be responsible for and shall defend, indemnify, and hold SPSR
harmless for the actions of any parties who obtained rights under easements, licenses, and

crossing permits granted by it.



13.  THIRD PARTY RIGHTS

CAZCP may grant such leases, licenses, permits, agreements, and other rights to third
parties for communications lines, pipelines, wire lines, real estate leases, and side track
leases on CAZCP owned railroad right-of-way upon 30 days’ written notice to SPSR and

subject to SPSR’s review and approval, which shall not be unreasonably withheld.
14.  NON-ASSIGNABILITY

SPSR or CAZCP shall not assign, mortgage, or hypothecate this Agreement nor
permit the Premises to be occupied or used for any purpose other than those uses
contemplated herein. SPSR’s or CAZCP’s shareholders and management may assign this
Agreement or transfer control upon either’s written consent, which shall not be
unreasonably withheld. Moreover; SPSR or CAZCP may grant trackage rights,
occupancy rights, licenses or permits to third parties for railroad-related purposes to the
extent permitted by this Agreement. In the event of a sale of the Park by CAZCP this
agreement will either be transferred to the buyer at SPSR’s concurrence or SPSR may

terminate the agreement.
15. WAIVER

The failure of SPSR or CAZCP to insist upon strict performance of any of the
covenants or conditions of this Agreement shall not be construed as a waiver of any legal
rights or claims. Nothing contained in this Agreement shall be deemed in derogation of

any right or remedy that SPSR or CAZCP may have at law or equity.
16. MATERIAL BREACH., CURE. AND TERMINATON
A. The existence of a default or a material breach shall be a basis for terminating the

Agreement. Upon discovery of a default or a material breach, the party who is in default
or who has committed the breach shall have thirty (30) calendar days in which to make a
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good faith effort to contest or cure the default or breach from the time that notice of the
default or breach is transmitted to that party in accordance with the notice provisions
herein. If the breaching party has not cured the alleged default or breach at the end of the
notice period, the other party may terminate this Agreement by giving the other party at
least thirty (30) day’s written notice of termination in accordance with the notice

provisions herein.

B. The following shall be grounds entitling CAZCP to terminate the Agreement:
(1) Failure to maintain the track, right-of-way, bridges, and structures, as required herein.
(2) Conducting operations in a manner deemed unsafe or hazardous by a state or federal
agency having jurisdiction or deemed unsafe or hazardous under customary industry

practices.

(3) Failure to keep records or provide CAZCP access to the premises or records as

required herein.

(4) Failure to provide switching services as provided herein.

(5) Committing acts or allowing others to commit acts on the right-of-way that would be
deemed a violation of state or federal environmental laws, failure to promptly remove
hazardous substances from the right-of-way, or failure to promptly eliminate an
environmental hazard or emission that would be deemed to violate state or federal
environmental laws,

(6) Failure to maintain insurance as required herein.

(7) Failure to pay all utilities as required herein, unless contested,

(8) Any assignment, mortgage, hypothecation, or transfer of this Agreement or the rights

11



created by it except in the manner prescribed herein.
(9) Exercising as its own any property rights reserved by CAZCP.
(10) Using or permitting others to use the property for an illegal purpose.
C. The following shall be grounds entitling SPSR to terminate this Agreement:
(1) CAZCP’s failure to construct and provide the track, right-of-way, structures, and,
signals which are the subject of this agreement to the agreed upon standard or

in contravention of the contractor or manufacturer's warranty;

(2) CAZCP’s failure to provide and maintain in proper working condition any automated

highway crossing signals on the property.

(3) CAZCP’s failure to construct and expand agreed upon capital projects such as
the park rail infrastructure and such additional track that may be required by the
UP/SPSR mterchange,

(4) Failure of CAZCP to provide SPSR with reasonable rights of ingress and egress
to the track and facilities to enable SPSR to properly maintain such;

(5) Committing acts or allowing others to commit acts on the right-of-way that
would be deemed a violation of state or federal laws including environmental
laws, failure to promptly remove hazardous substances from the right-of-way,
or failure to promptly eliminate an environmental hazard or emission that

would be deemed to violate state or federal environmental laws.

(6) Using or permitting others to use the property for an illegal purpose.

12
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(7) A destruction on account of Force Majeure of the premises including right-of-way,
track, and structures of such magnitude that SPSR cannot in its reasonable discretion

economically reinstate service over the premises.

D. Upon receiving notice of termination by CAZCP, SPSR shall peacefully surrender
possession of the premises, promptly removing all of its property and leave the
premises in the same physical condition as it was at the completion of the track's
construction, normal wear and tear excepted. In addition SPSR shall provide notice of
termination to all customers on the premises and connecting railroads. Upon receiving
notice of termination from CAZCP, SPSR may discontinue rail service and vacate the
premises without incurring any further liability in accordance with its Sidetrack
Agreements. SPSR shall provide notice of termination to all customers on the premises

and connecting railroads.
17. EMINENT DOMAIN AND CONDEMNATION

If at any time during the term of this Agreement, the premises or any part thereof or
any interest therein shall be taken under eminent domain or condemnation, or if a suit or
other action shall be instituted for the taking or condemnation of the premises to a
governmental or other public authority, agency, or body, then this Agreement at the

option of SPSR may terminate immediately.
18. NOTICE

All notices required pursuant to this Agreement shall be in writing and addressed to
the parties at their respective addresses as set forth below. All such notices shall be
deemed duly given if personally delivered or if deposited in the United States mail,
registered or certified, return receipt requested. This section shall not be construed as

waiving proper service of process. Notice to each party will be to the following:

Attn: Scott Parkinson Attn: Jackob Andersen or Tim Smith

13



San Pedro & Southwestern Railroad Central Arizona Commerce Park, LLC
¢/o P.O. Box 1420 ¢/0 3666 N. Miller Road #105
Benson, AZ 85602 Scottsdale, AZ 85251

19. SECTION HEADINGS

Section and paragraph headings in this Agreement are for ease of reference only and

shall have no bearing on the construction or interpretation of this Agreement.

20. ENTIRE AGREEMENT

This Agreement and the exhibits and attachments set forth all the covenants,
provisions, agreements, conditions and understandings between the parties, and there are
no other covenants, promises, agreements, conditions or understandings, either oral or
written, between them. No modification or addition to this Agreement shall be binding or
effective unless executed in writing as an amendment to this instrument and signed by the

parties.

21. PARTIAL ILLEGALITY

If any provision of this Agreement is held to be illegal, the remainder of the

Agreement shall not be affected thereby.

22. GOVERNING LAW

This Agreement and all rights of the parties thereunder shall be governed by the laws
of the State of Arizona.

14
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23.  DISPUTE RESOLUTION

All disputes between the parties shall be resolved through arbitration pursuant to the

commercial arbitration rules of the American Arbitration Association.

24. FORCE MAJEURE

SPSR shall have no obligation to operate over any portion of the premises as to
which it is prevented or hindered from operating by Acts of God, public authority,
strikes, riots, labor disputes, orders of the STB, or any cause beyond its control;
PROVIDED, HOWEVER, SPSR shall use its best efforts to take whatever action is
necessary or appropriate to be able to resume operations. In the event of damage or
destruction caused by an Act of God, SPSR shall commence repairs at its own expense
within 30 days of the occurrence causing same and siaall pursue such repairs with
reasonable diligence. Where the premises is substantially destroyed by Force Majeuré
but SPSR can economically and feasibly make repairs to restore the premises and service
over it, SPSR shall initiate efforts to obtain federal, state, local, or private funding,
including insurance procéeds, to restore the premises and service over it and shall make

such repairs as expeditiously as possible.
IN WITNESS WHEREOF, the parties hereto have set their hands and seal the day and
year written on page one of this Agreement.

San Pedro Railroad Operating Company, LLC  Central Arizona Commerce Park, LLC

P

AME Scete L. VAQMnSor NAME U?”fd(e:é/ ANOERT~  °
TITLE (prelon. mAragel TITLE MANAG W PAEAWSL
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INDUSTRIAL AREA IMPROVEMENT DISTRICT
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TECHNICAL MEMORANDUM

INDUSTRIAL AREA IMPROVEMENT DISTRICT
RAIL CROSSING REVIEW

Project Description

The Industrial Area Improvement District (IAID) is an area proposed for industrial
development near the northeast comer of Burris Road/Peters Road in Casa Grande,
Arizona. The vicinity of the project is shown in Figure 1. The improvement district site
is located as shown in Figure 2. The project would consist of industrial development
spread over the approximately 1,280 acres as shown in Figure 2. Access to the IAID site
will be from the existing roadway network including State Route 84 (SR 84), Peters
Road, Selma Highway, Burris Road and Thornton Road. The first expected development
within the IAID is the CAZCP site which is +121 acres located on the north side of Peters
Road, approximately 600 feet east of Burris Road.

The purpose of this technical memorandum is to review the proposed new rail crossing of
Peters Road between Thornton Road and Burris Road.

Traffic volume projections used in this memorandum were generated in the Industrial
Area Improvement District Traffic Impact Analysis completed on March 29, 2010.

Rail Crossing Review

A part of the project includes a proposed “at-grade” new rail crossing of Peters Road
located approximately one-half mile west of Thornton Road. This crossing will have a
post-mounted flashing-light signal along with an automatic gate assembly and will serve
only the Industrial Area Improvement District. Approximately two trains are projected to
traverse this location on a daily basis according to preliminary estimates of the site
developers and their experience with similar sites. With two trains crossing a day a
‘conservative’ estimate is that one of these crossings could occur during the peak hour of
street traffic on Peters Road.

The key element of this technical memorandum is to determine the projected queue at the
proposed rail crossing of Peters Road and examine its impact on the local street network.

Peters Road Queue

For eastbound and westbound traffic on Peters Road, a calculation can be made to check
the queues that may be expected when a train is crossing the roadway. In a typical hour
one train could be expected to cross Peters Road assuming that the two train crossings
have some distribution throughout the workday. If the peak hour traffic was also
distributed throughout the hour then a simple calculation can be made to determine the
maximum queue length for both the eastbound and westbound directions using the full
project buildout traffic generated in the Industrial Area Improvement District Traffic
Impact Analysis dated March 29, 2010.

Technical Memorandum 0
Industrial Area Improvement District — Rail Crossing Review
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Figure 1 — Vicinity Map
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Peters Road Traffic Volumes - Area Buildout 2030
(693 WB vehicles per hour ) / ( 60 minutes ) = 11.55 vehicles per minute
(610 EB vehicles per hour ) / ( 60 minutes ) = 10.17 vehicles per minute

Assume an average 7 minute maximum down-gate time for the train:

Arizona Corporation Commission Regulations state, “...no railroad shall cause a public
grade crossing to be blocked by railroad equipment in excess of 10 continuous minutes.”

WB: Total queue = ( 7 minutes ) x ( 11.55 vehicles per minute ) = 81 vehicles in queue
EB: Total queue = ( 7 minutes ) x ( 10.17 vehicles per minute ) = 72 vehicles in queue

WB: Total Queue Length = ( 81 vehicles ) x ( 25-foot per vehicle) = 2,025 feet
Queue at gate = ( 2,025 feet ) / ( 2 lanes ) = 1,013 feet

EB: Total Queue Length = ( 72 vehicles ) x ( 25-foot per vehicle) = 1,800 feet
Queue at gate = ( 1,800 feet ) / ( 2 lanes ) = 900 feet

The total available space for this queue is approximately 2,600 feet before a significant
impact is felt at either Thornton Road or Burris Road. This analysis is a ‘worst case’
scenario considering that only two rail crossings are expected per day and buildout
conditions.

Using the same methodology for current traffic volumes:

Peters Road Existing Traffic Volumes

( 46 WB vehicles per hour ) / ( 60 minutes ) = 0.77 vehicles per minute
( 55 EB vehicles per hour ) / ( 60 minutes ) = 0.92 vehicles per minute

WB: Total queue = ( 7 minutes ) x ( 0.77 vehicles per minute ) = 6 vehicles in queue
EB: Total queue = ( 7 minutes ) x ( 0.92 vehicles per minute ) = 7 vehicles in queue

WB: Total Queue Length = ( 6 vehicles ) x ( 25-foot per vehicle) = 150 feet
Queue at gate = ( 150 feet ) / ( 2 lanes ) = 75 feet

EB: Total Queue Length = ( 7 vehicles ) x ( 25-foot per vehicle) = 175 feet
Queue at gate = ( 175 feet ) / ( 2 lanes ) = 88 feet

Conclusion

Considering the low traffic volumes on Peters Road and the low number of projected
trains on the proposed private rail line, traffic operations are expected to experience a
minimal delay from the new rail crossing in the near term.

P:\projects 2009\09032 - industrial area improvement district (casa g)\traffic analysis\report\initial\iaid rail tm SEALED tia 29mar10.doc
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